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IF. Lehman & com,,.,., N :

450 Park Avanue o New York, NY 10022

Denald Glickonan
Managing Parmer

May 14, 1999

BY FACSIMILE

Teledyne Industries, Inc.

¢/o Allegheny Teledyne Incorporated
1000 Six PPQ Place

Pittsburgh, PA 15222-5479
Facsimile: (412) 394-3010

Attn.: Jon D. Walton, Senior Vice President, General Counscl and Secrezary
Re:  McCormick Selph
Dear Mr. Walton:

Reference is hereby made to that certain Asset Purchase and Sale Agreement,
dated as of May 12, 1999, by and among Teledyne Industrics, Inc. ("Teledyne") and J.F.
Lehman Equity Investors I, L.P. ("JFLEI") (the "Asset Purchase Agreement"). Terms not
otherwise defined herein shall have the same meanings ascribed to them in the Aaset
Purchase Agreement.

Pursuant 1o Section 9.1 of the Asset Purchase Agreement, JFLE] heredy notifies
Teledyns that (i) JFLEI is not satisfied, for the reasons set forth beJow, with the
information obtained or not obtained under Scction 9.1(g), Section 9.1(h) or
Section 9.1(i) of the Asset Purchase Agreemeat and (i) that JFLEI hereby terminastes the
Asset Purchase Agreement in accordance with Section 9.1 thereof.

As we have indicated, however, JFLE] would like to continue to work with
Teledyne to consummate the transactions contemplated by the Asset Purchase
Agreement, and would agree to do so on the terms therein, cxcept as set forth below:

1) The Asset Purchase Agreement must clearly state that the Seller's
indemnity of the Purchaser for Excluded Liabilities including, without limitation, for
MGG warranty claims (other than Enviroamental Losses which ere specifically limited to
a five-year period pursuant to Section 1 0.(g)) shall survive until the expiration of the
applicable statute of limitations. In addition, the definition of Losses contained in
Section 10.2(a) must be modified 10 include reasonable attoneys' fees and expenses.

Tel 212634 1160 @ Pax 212634 1155
E-Miil: de@jfiputners.com
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2) Section 9.] of the Assct Purchase Agreement must be modified to further
condition the Purchaser’s obligation to close on the receipt of consents to the assignments
and/or novations of thc AODS and Delta IV contracts.

3) The Asset Purchase Agrecment should be modified to provide that the
Seller will offer, at Purchaser's expensc, transitional services to the Purchaser following
the Closing Datc in the areas described on Exhibit A

4) The Seller will be responsible for severance payments, if any, which may
be due and payable to Pat Carroll,

5) The Asset Purchase Agreement must be modified to provide that the
existing relationship with Teledyne Japan will be continued on mutually acceptable terms
following the Closing Date.

6) The Seller must continue efforts and capital expenditures prior to the
Closing Date to cause McCommick Selph to become "Y2K Compliant.”

) The Seller should cause McComnick Selph to execute the open purchase
orders with Autoliv NA for RDC and HACN.

Please forgive the formality of this notice which is mandated by the Asset
Purchasc Agreement. With the above modifications, we remain committed to move
forward with the transaction as contemplated by the Asset Purchase Agreement.

J.F. LEHMAN EQUITY

INVESTORS, L P.
By: JFL MANAGEMENT, L.L.C,, its sole
Geperel Partner

By: -

Name: Donald Glickman
Title: Managing Member
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Certain essential services are currently provided by the Teledyne Ryan Aeronautical (TRA) w0
support the McCormick Selph Ordinance (MSO) umt. These services may be required dunng a

vransition period as follows:

1.) Purchasing and Accounts Payable System

TRA provides and maintains the software and hardware used by MSO for the purchasing and
accounts payable functions. TRA also processes and distributes accounts psyable checks writien
against MSO's operasting bank account. TRA currently charges approximately $7,000.00 to
$10,000.00 per month for these services based on several allocation methods. Continuation of

these services be required for four to six months after a close of sale on June 30, 1999.

2.)  Payroll and Beneflts Processing

TRA provides payroll processing services for MSO as the interface to the extemal ADP payroll
service. TRA charges MSO approximately $3,000.00 per month based on the number of payroll
checks processed. TRA also maintains the benefits portion of the ADP system and charges MSO
spproximately $3,000.00 per month for this effort. Continuation of these services may be

required for one to three months after the close of sale.

3.) Internet Services

TRA provides and maintains the hardware and software that supports Intemet Access for MSO.
Approximately $1,000.00 per month is allocated to MSO for these costs. Continuations of these

services may be required for one to three months afier the close of sale.

o4
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1000 Six PPG Ploce
May 14, 1999 Pinburgh, PA 15222

Phone: 412.394.2820
Mr. Donald Glickman Fax 412.394.2842

Managing Member

J.F. Lehman Equity Investors I, L.P.
¢/o J.F. Lechman & Company

450 Park Avenue

New York, NY 10022

Re:  McCommick Selph
Dear Don:

Subject to good faith negotiation of the seven items set forth in your letter dated May 14,
1999, this letter hereby extends the Asset Purchase and Sale Agreement between Teledyne
Industrics, Inc. and J.F. Lehman Equity Investors I, L.P. dated as of May 12, 1999 (the
“Agreement”) to 6:00 PM (ET) on May 17, 1999.

In the event that agreement is not reached on the items set forth in the May 14, 1999
letter prior to such deadline, the Agreement shall terminate without liability of any party to the
other party, provided that the provisions of Section 12.} and 12.3 of the Agreement and
Confidentiality Agreement will survive termination and will remain in full force and effect.

If you are in agreement with the foregoing exteasion, please sign this letter in the space
provided below and return it to the undersigned via facsimile at 412/394-3010.

Sincerely,

TELEDYNE INDUSTRIES, INC.
By: M Wj
and

es L. Murdy 7
“Executive Vice President, Finan

Administration and Chief Financial Officer

Agreed to as of the date written above:
J.E. LEHMAN EQUITY INVESTORS [, L.P.

By: JFL INVESTORS, L.L.C., its sole
General Partner

Name: Donald Glickman
Title: Managing Member

cc: Kenneth M. Doran
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J.F. Lehman & Compa.ny

450 Park Avenue * New York, NY 10022

Do G RECEIVED
JUN 16 1999

LAW DEPT, AT
June 15, 1999

Mr. Jon D. Walton

Senior Vice President, General Counsel & Secretary
Teledyne Industries, Inc.

c/o Allegheny Teledyne Incorporated

1000 Six PPG Place

Pittsburgh, PA 15222

Dear Sir:

Pursuant to Section 8(b)i) of the Amended and Restated Asset Purchase and Sale
Agreement by and between Teledyne Industries, Inc. and J.F. Lehman Equity Investors I,
L.P. dated as of May 17, 1999, enclosed please find a summary description of the benefit
plans to be provided to Transferred Employees. As noted in the attached executive
summary, we have been able to maintain the existing benefit programs in practically all
cases (other than the existing pension plan and associated liabilities, which are not
included in the transaction).

Please note that we are awaiting final confirmation regarding the transferability of the
current 401(k) plan administered by Merrill Lynch. We expect to receive this
confirmation by the end of this week.

Should you have any questions or require additional information, please do not hesitate to
call me at (212) 634-1160 or Louis Mintz at (212) 634-1174.

Sincerely,

Donald Glickm!

cc: James L. Murdy (w/enclosures)
Kenneth M. Doran (w/enclosures)

Tel 212 634 1160 * Fax 212 634 1155
E-mail: dg@jf lpartners.com



McCormick Selph Ordnance

Executive Summary

Aon Consulting has reviewed the information provided by McCormick Selph Ordnance
for their Health and Welfare Benefit Programs, with instructions to accomplish the

following:

Design a new benefits program for the employees of McCormick Selph
Ordnance providing benefits which are substantially the same as those
offered by Teledyne Ryan Aeronautical.

Obtain costs and administrative procedures to effect placement of contracts
as of the anticipated sale closure date of June 30, 1999 (July 1, 1999).

Assist in the transition of these benefit programs in order to accommodate
the least amount of disruption to current MSO employees and those being
transferred to the SDI program.

Wherever possible, Aon Consulting has negotiated with the current Teledyne carriers to
extend the current contract benefits and rates through the end of 1999. In certain
instances where this has not been possible, we have negotiated with like providers to
duplicate the benefits and services currently provided. Below please find the results of
our negotiations:

The current Pacificare and Lifeguard HMO benefit programs will be
duplicated for MSO at the current Teledyne rates through December 31,
1999.

As we were unable to obtain a United HealthCare contract for the current 7
participants, Lifeguard has offered two PPO options for consideration.
Although final rates have not yet been determined for this option, Lifeguard
has indicated their expectation that the rates would not exceed what is
currently being charged by United HealthCare. We have therefore utilized
the current United HealthCare rates for premium planning purposes.
Lifeguard’s PPO option does not completely duplicate the current United
HealthCare plan. We have illustrated the two options which come closest to
the current plan design - one offering a slightly increased benefit, and one
offering a slightly decreased benefit. MSO must make the decision of which
plan to offer, considering it will be reflected in the rates.

It will not be possible to offer a Kaiser contract at this time, due to low
participation. The current Kaiser enrollees will need to choose between
Pacificare and Lifeguard.

Delta Dental will duplicate the current in force PPO plan, and also include a
prepaid Dental plan option to replace the Teledyne CIGNA plan. There are



currently 10 participants under the CIGNA prepaid plan. However, Delta
is unable to duplicate the current Teledyne rates for MSO, as Teledyne
currently has a retention program due to its size. They anticipate an increase
to the PPO rates of approximately 4 %, and anticipate their prepaid plan rates
to be approximately the same as the current CIGNA rates. We have used
these rate assumptions.

e Prudential is the current underwriter of the Long Term Disability program.
They anticipate being able to duplicate the current contract for MSO,
although they may need to replace some of the benefit provisions with
standard contractual language due to MSO’s group size. Many of the
Teledyne provisions were customized. We do not anticipate this to
negatively affect the program. At this time they also anticipate being able to
duplicate the current Teledyne rate of $0.60 per $100 of covered payroll
through December 31, 1999.

e Aon Consulting has also negotiated with Prudential to provide the balance of
the ancillary benefits, which include Life and Accidental Death and
Dismemberment insurance for employees, spouses and families, Personal
Accident Insurance and Voluntary Life Insurance. At present they anticipate
their ability to duplicate the current programs, subject to their standard
contract language, at the current rates.

e The current Section 125 Flexible Spending Program (HealthCare and
Dependent Care Spending Accounts) is administered by Watson-Wyatt in
Denver. Included you will find a proposal from Aon Consulting’s Flexible
Benefits Unit to assume these administrative responsibilities effective July 1,
1999. Claims incurred by MSO employees prior to June 30, 1999 will need
to be submitted for reimbursement to their current Flexible Spending
Account administrators. Claims incurred after July 1, 1999 would be
submitted to Aon Consulting for reimbursement.

It was our expectation that duplication of the current programs for the MSO employees
would result in a slightly increased premium to MSO. The size of the new group, as
well as its demographics contributes significantly to this expectation. Our premium
summary illustrates, however, an increase in premium of approximately 2%. In our
experience, this is quite favorable. Please note that these premium figures are gross
costs, and are exclusive of any employee contributions to the benefit program, as well
as any employee funded benefits (such as Voluntary Life or Personal Accident
coverages.)

As requested, we have also provided a comparison of benefits to the SDI program. The
benefit programs, while underwritten by different providers, provide substantially the
same benefits, and should not cause any employee unrest.



Aon Consulting is pleased to present the results of our negotiations in the attached
report. We look forward to continuing to be of assistance to McCormick Selph
Ordnance through this transition.



McCormick Selph Ordnance

Comparison of Medical Plan Benefits

Current Plans

New Plans effective 7/1/99

United HealthCare

Lifeguard PPO Option 1

E I R TN
ductible Nooe Nooe i islaidey None None None $150/Individual $150/Individual $250/individual $250/ndividual
{Lifetime Maximom Unlimited Unlimited $1,000,000 $1,000,000 Unlimited Unlimited Unlimited $1,000,000 $1,000,000 $1,000,000 $1,000,000
$800/tndividual $1,500/individ $1,500/Iodividusl | $2,500/Individual | $1,500/Individual $800/individual $1,500/individual . . . i
{Annual Copayment Limit | "0 0 T $3,000/family $3,000/Fasmily $3.000/Farmly $3.000/Faraily $2.400/Family $3,000/family $1,500/Individua) $2,500/Individual | $2.000/Individual | $3.000/Individual
[Pbysicians Office Visits $3 Copay $5 Copay 90% after deductible | 70% after deductible $5 Copay 35 Copay $5 Copay $10 Copay 70% afer deductible $10 Copay 70% afier deductible
{in Hospital Services 100% 100% 90% afer deductible | 70% after deductible 100% 100% 100% 90% after deductible | 70% after deductible [90% after deductible | 70% after deductible
Emergency Care $33 “m"“ ir}sas “m"“ ] 50% ater deducrible | 70% aer deductible | $5 Copay $35 copay: "'l""" I | 825 copay, waived if | o0 o+ deductible | 70% afer deductible | 90% afer deductible| 70% aRer deductible
100% 30 days per 100% 30 days per
100%:30 days per n»lam ::n': 100% 30 days per calenda ukliemzl :4:'1: '
Inpatient Mental Health calendar year, g 80% after deductible e [P 80% after deductible; | SO% afier deductible; [80% after deductible:| SO% aRer deductible;
P v . | sdmission; 100% for S0% of the first $400 | 100%; 30 days per | year, gt 100% for
and Alcobol & I R oo s if care arranged = - R e 30 days per calendar | 30 days per calendar | 30 days per calendar{ 30 days per calendar
Benefits Paci Bekavi detoxifcation; gh facilitator per day calendar year Pacificare car car car
B "“’H'm vionl 1* <% up 10 $16,000 | 2 Health 50% up to $16,000 y yer ¥ ¥
lifetime for substance lifetime for substance
abuse rehabilitation abuse rehabilitation
$0 copay for 1st - 5th
visit  $10 copay for $0 copay for Ist-Sth visit;
6th - 10h visit $15 $10 copay for 6th-10th
copay for 11t - 200 | M ;"’.’”h; $20 Megal ;’;‘J“‘"u 3200 iic; $15 copay for 11t | Menta) Health - $20
Ontpaticot Mental Health | visit Coordinated | P ""w’" 80% after deductible PR 'w"" 20w visit Coordinated | copay, 20 visis per [o 0 20 visics per] 30 aer deductible, [ o0 ] S0% afer deductble,
land Alcobol & Substance | through Pacificare m"“"‘"’ A’m if care arranged | S0% of $70 per visit | MR Im through Pacificare calendar year £opaYs Pl 20 visits per catendar :"" v | 20 visies per calendar
Abuse Benefits Behavioral Health, 50:"‘"‘" o ooo through facilitator = vion, | B 1 Heahh, limited | Substance Abuse - S0% Calendasyear year per'calendariyea year
timited 10 20 visits per 'l;"}"f h °°""h:"' -1 10 20 visits per calendar | up to $16,000 lifetime
calendar year. 100% eme = year. 100% for chemical
for chemical dependency.
dependency.
$5 copzy; 70% $5 copay; 70% . Oven F " C F "
[Prescription Drug Formuilary 9‘”’ ¥ ‘WY thereafter at PCS thereafier &t PCS i fary 9nly pen F AI"Y F }uy F ,hry Rt ,onnu. 2
$5/genenc $5/generic Rl ieinats 35 Copay $S/generic $S/generic $10/generic $10/generic $10/generic $10/generic
Coverage $10/brand mame $10/brand name pticipitcag PRTCIPRIE $10/brand same $10/brand ame $15/brand name $15/brand name $iSbrandame |  $15/brand name
70% afier deductible S k 70% aficr deductible
for annual gyn exam ide —— for annual |yn4enm
only. Routine oaly. Routine only. Routine
Care $5 copay $S copay 100% Physicals, $5 Copay $5 copay $5 copay $10 copay Ph als $10 copay Physicals,
immunizstions and . fm: .;d well immunizations and
well child care not <hild care Aok Eoversd. well child care not
covered. covered.




McCormick Selph Ordnance

Comparison of Dental Plan Benefits

Applies to Basic & $50 None $50 None
Major Services Only
Maximum Family $150 None $150 None
Deductible
Calendar Year Max Not Stated N/A Not Stated N/A
Diagnos'_tic/ 100%; d'cductib!e 100% 100%; d'eductible 100%
Preventive waived waived
{{Basic Services 75% 100% 75% 100%
IM*ajor % Scheduled - Scheduled
copayments copayments
[Orthodontia 50% Not Covered 50% Not Covered
lortho Deductible Not Stated N/A Not Stated N/A
Adult & Child(ren) or Children to age 19 N/A Children to age 19 N/A
[Child(ren) only only only
HOrthf)donua Eifetime Not Stated N/A Not Stated N/A
Maximum
Pcnodont} el Covered under Basic Not Stated Covcred. e Not Stated
Endodontics Basic

*Copayment schedule to follow




McCormick Selph Ordnance

Long Term Disability Plan Benefits

Monthly LTD Rate

Monthly Covered Payroll $389,762
Monthly LTD Premium $2,339
Annual Premium $28,062.86
60.00%

MONTHLY MAXIMUM $8,000
SS INTEGRATION: Full Family
ELIMINATION PERIOD: 180 Days

Unable to perform your job

due to illness or injury for a
DEFINITION OF period of 12 months. After
DISABILITY: 12 months, unable to perform

any job suited to you by
education or training.

DURATION OF BENEFITS:

SSNRA




McCormick Selph Ordnance

Group Life and AD&D Plan Benefits

Basic Monthly Rate

$0.47

$0.47

Premium

Life Volume $1,015,000 51,015,000
Dependent Benefit @

$0.30 per unit 339 33
Calcu.lated Monthly $509.75 $509.75
Premium*

Calculated Annual $6,117.00 $6,117.00

e [ k- g leatlt T o Bak
e ) e b Ll Lt

Plan 1 - $5,0 ‘

Plan 1 - $5,000

Life Amount Plan 2 - One times basic | Plan 2 - One times basic
annual earningi annual earnings
AD&D Amount same same

Spouse/Child Benefit

Incremental benefits based
upon age and family status

Benefit Reduction

Reduces to 65% at age 65;
further reduces to 50% at

Incremental benefits based
upon age and family status

Reduces to 65% at age 65;
further reduces to 50% at

age 70

a§g70

*Assumes all employees select Plan 1.
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.June 30, 1999

JF. Lehman Equity Investors 1, L.P.
¢/o JF. Lechman & Company

450 Park Avenue

New Yoark, NY 10022

Attention:  Mr. Donald Glickman
Managing Member

Re: Amended and Restated Asset Purchase and Sale Agreement by and between
Teledyne Industries, Inc., and J.F. Lechman Equity Investors 1, L.P. dated as of
May 17, 1999 (the “Agreement”), relating to McCarmick Selph Ordnance Unit

Dear Don:

This letzer sets forth our agreement pursuant w Section 3.1 of the above-referenced
Agrecment to close the transactions contemplated by the Agreement on July 16, 1995, or
such otber dste as the Purchaser and the Scller may agree, but in no event later than July
30, 1999.

This letter also amends Section 11.1(b)(i) and Secton 11.1(c)(i) of the Agreement
by substituting July 30, 1999, for Juone 30, 1999. Accordingly, July 30, 1999 will b¢ (he
earliest date on which the Purchaser and the Seller may terminate the Agreemnent under
Section 11.1(b) and Section 11.1(¢), respectively.

In addition, this letter amends the second sentence of Section 6.4 of the Agreement
by subsdwting December 31, 1999, for June 30, 2000. Accardingly, December 31, 1999
will be the date through which the Autoliv Purchase Orders will need to be extanded.

- Unless otherwise defined in this letter, capitalized terms used in this letter shall

have the meanings ascribed to such terms in the Agreement. Except as amended hereby,
all other provisions of the Agreement will rernain in full force and effect.

ATV 10480.)

bec

(A
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1F. Lehman Equity Investors I, L.P.

June 30, 1999
Page 2

If you are in agreement with the foregoing extension and amendment,
please sign this letter in the space provided below and retum it (o the undersigned via
facsimile a1 412-394-3010.

Sincerely,
TELEDYNE INDUSTRIES, INC.

by, S 2 )77»4/

meg' L. Murdy
utive Vice President, Fmance and

Administration and Chief Financial Officer

AGREED TO, intending to be legally bound,
as of the date wriuen above:

J. F.LEHMAN EQUITY INVESTORS I, L.P.
!

|
By: JFL Inventors, L.LIC., its sole

Donald Glickman
Managing Member

cc: Kenneth M. Dor

g B
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JAMES L. MURDY ALI—EG H ENY
Executive Vice President, Finance and Administration T E L E D Y N E

and Chief Financial Officer INCORPORATED

1000 Six PPG Ploce
Pitisburgh, PA 15222
Phone: 412.394.2820
Fax: 412.394.2842

July 16, 1999

McCormick Selph, Inc.

c/o J. F. Lehman & Company
450 Park Avenue

New York, New York 10022

Attention: Mr. Keith Oster
Vice President and Secretary

Re:  Amended and Restated Asset Purchase and Sale Agreement by and
between Teledyne Industries, Inc., and McCormick Selph, Inc., as
assignee of J. F. Lehman Equity Investors 1, L.P., dated as of
May 17, 1999, as amended, (the “Agreement”), relating to

McCormick Selph OrdipanceUmit

Dear Keith:

This letter sets forth our agreement with respect to the offset obligations under
Purchase Order P-3198643 between McCormick Selph Ordinance Unit of Teledyne Industries,
Inc. and Lockheed Martin Vought Systems (the “Purchase Order™).

In the event that McCormick Selph, Inc. (“Buyer”) generates offset credits which
may be used to met the offset requirements of the Purchase Order, Buyer shall transfer such
credits to Teledyne Industries, Inc. to permit Teledyne Industries, Inc. to satisfy its offset
obligations under the Purchase Order.

This letter also sets forth our agreement that Teledyne Industries, Inc. will make
available to the Buyer the services of John Kemble through August 30, 1999 to the extent Mr.
Kemble remains an employee of Teledyne Industries, Inc. , provided that the Buyer reimburses
Teledyne Industries, Inc. for the costs of Mr. Kemble’s salary and benefits during such period
with payment to be made by Buyer within thirty days of receipt of an invoice.

Unless otherwise defined in this letter, capitalized terms used in this letter shall

have the meanings ascribed to such terms in the Agreement. Except as amended hereby, all other
provisions of the Agreement will remain in full force and effect.

P1-399116.01



McComick Selph, Inc.
July 16, 1999
Page 2

If you are in agreement with the foregoing letter, please sign this letter in the
space provided below and return it to the undersigned via facsimile at 412-394-3010.

Sincerely,

TELEDYNE INDUSTRIES, INC.

By } % =
L/Jémes L. Murdy ﬂ
Executive Vice President, Finance and

Administration and Chief Financial Officer

AGREED TO, intending to be legally
bound as of the date written above:

McCORMICK SELPH, INC.

Keith Oster
Vice President and Secretary



McCormick Selph, Inc.
July 16, 1999
Page 2

If you are in agreement with the foregoing letter, please sign this letter in the
space provided below and return it to the undersigned via facsimile at 412-394-3010.

Sincerely,

TELEDYNE INDUSTRIES, INC.

By

James L. Murdy
Executive Vice President, Finance and
Administration and Chief Financial Officer

AGREED TO, intending to be legally
bound as of the date written above:
McCORMICK SELPH, INC.

Ll

Keith Okter
Vice President and Secretary
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JAMES L. MURDY ALLEG H ENY
Executive Vice President, Finance and Adminisiration T E L E D Y N E

and Chief Financial Officer INCORPOSATED

1000 Six PPG Place

Pifsburgh, PA 15222

Phone: 412.394.2820
July 16, 1999 Fax: 412.394.2842

McCormick Selph, Inc.

c/0]J. F. Lehman & Company
450 Park Avenue

New York, New York 10022

Attention: Mr. Keith Oster
Vice President and Secretary

Re:  Amended and Restated Asset Purchase and Sale Agreement by and
between Teledyne Industries, Inc. (the "Seller") and McCormick
Selph, Inc. ("Buyer"), as assignee of J. F. Lehman Equity Investors
1, L.P., dated as of May 17, 1999, as amended, (the "Agreement"),
relating to McCormick Selph Ordnance Unit

Dear Keith:

This letter sets forth our agreement with respect to guaranty and indemnity
obligations undertaken or retained by Seller pursuant to any customer consents obtained or
novation agreements entered into by Seller as of the date hereof or after the date hereof in
connection with the above transaction (the "Specified Obligations"). As used herein, the term
"Customer Consents" shall mean consents from customers with respect to contracts listed on
Schedule 2.1(d) to the Agreement.

In the event that Seller is called upon to satisfy any Specified Obligation, Buyer
shall indemnify, defend and hold harmless Seller and promptly reimburse Seller with respect to
all Losses arising or resulting from or related to such Specified Obligations without regard to any
limitation in Section 10.3 of the Agreement or other limitations.

In the event that Seller is required to waive any rights, claims or defenses against
any customer of Seller pursuant to any customer consents obtained or novation agreements
entered into by Seller as of the date hereof or after the date hereof in connection with the above
transaction and such rights, claims or defenses have been assigned or otherwise transferred to
Buyer in connection with the above transaction, Buyer shall, at the request of the Seller, assert
such rights, claims or defenses for the benefit of the Seller.

Unless otherwise defined in this letter, capitalized terms used in this letter shall
have the meaning ascribed to such terms in the Agreement. Except as amended hereby, all other
provisions of the Agreement will remain in full force and effect and it is understood and agreed



McCormick Selph, Inc.
July 16, 1999
Page 2

that the provisions of Sections 10.4 and 10.5 of the Agreement shall apply to the obligations of
the Buyer set forth in the two preceding paragraphs.

If you are in agreement with the foregoing letter, please sign this letter in the
space provided below and return it to the undersigned via facsimile at 412-394-3010.

Sincerely,

TELEDYNE INDUSTRIES, INC.

By

James L. Murdy
Executive Vice President, Finance and
Administration and Chief Financial Officer

AGREED TO, intending to be legally
bound as of the date written above:

McCORMICK SELPH, INC.

£ ﬂaf

Keith Oster
Vice President and ecretary

NA991960.212/3+
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MoCarmick Selph, Inc.
Tuly 16, 1999
Page 2

that the provisions of Sections 10.4 and 10.5 of the Agrecment shall apply to the obligations of
the Buyer set forth in the two preceding paragraphs.

If you are in agreement with the foregoing letter, please sign this letter in the
space provided below and retum it to the undersigned via facsimile at 412-394-3010.

Sincerely,
TELEDYNE INDUSTRIES, INC.

By ' ‘}77/!7
es L, Murdy 74
Executive Vice President, Finance and .
Administration and Chief Financial Officer ¢
AGREED TO, intending to be legally
bound as of the date written above:
McCORMICK SELPH, INC.
Kcith Oster
Vice President and Secretary

NASD1I960.212/3+



KIRKPATRICK & LOCKHART LLP

1500 OLIVER BUILDING
PITTSBURGH, PENNSYLVANIA 15222-2312

TELEPHONE (412) 355-6500
FACSIMILE (412) 355-6501

www.kl.com

THOMAS A. DONOVAN
(412) 355-6466
DONOVATA@KL.COM

May 27, 1999

VIA HAND DELIVERY

Melanie Cibik, Esquire
Allegheny Teledyne Incorporated
1000 Six PPG Place

Pittsburgh, PA 15222

RE: McCormick Selph

Dear Melanie:

Enclosed for your files is a copy of the Federal Trade Commission’s letter
acknowledging receipt of the Premerger Notification forms from Allegheny Teledyne
Incorporated and J. F. Lehman Equity Investors I, L.P., in connection with the sale of the assets of
the McCormick Selph ordinance unit. The waiting period under Hart-Scott-Rodino will expire on
June 19, 1999 unless it is terminated early or extended by a Second Request.

If you have any questions, please give me a call.

Sincerely,

— D
/ [{.c/ Y N %\__.-/
Thomas A. Donovan

TAD/1ak
Enclosure

cc: David Grecco, Esq. (w/encl.)

P1-376555.01
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UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION

Bureau of Competition
Premerger Notification Office

May 24, 1999

Thomas A Donovan,

Jon D Walton

Kirkpatrick & Lockhard LLP
1500 Oliver Building
Pittsburgh, PA 15222

Re: Premerger Notification Requirements Under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976

Dear Mr Donovan :

This office and the Antitrust Division of the Department of Justice received completed Notification
and Report Forms from all parties to the proposed acquisition by J.F. Lehman Equity Investors I,
L.P. of certain assets of McCormick Selph Ordance business unit of Teledyne Industries from
Allegheny Teledyne Incorporated . The waiting period required by Section 7A(b)(1) of the Clayton
Act, 15 U.S.C. Section 18a(b)(1) began on May 20, 1999 , and will expire at 11:59 p.m. on June 19,
1999 , unless extended by a request for additional information or documentary material or unless
early termination of the waiting period is granted pursuant to 16 C.F.R. Section 803.11.

If you should have any questions concerning this matter, please refer to identification number
19992835 .

eg H Ferkingstad
investigator

Premerger Notification Office
Bureau of Competition

(202) 326-3100
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AEFIDAVIT

Made Pursuant to Section 803.5 of the
Rules Promulgated Under Hart-Scott-Rodino
Antitrust Improvements Act of 1976

COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF ALLEGHENY )

1, Jon D. Walton, being duly swom, do hereby depose and state that:

1.

| am Senior Vice President, General Counsel and Secretary of Allegheny Teledyne Incorporated
("ATI").

J. F. Lehman Equity Investors I, L.P. ("Lehman”) and Teledyne Industries, Inc. (“Teledyne®), a wholly-
owned subsidiary of ATI, have executed an Amended and Restated Asset Purchase and Sale
Agreement dated as of May 17, 1999 (the "Agreement”), a copy of which is being filed with the Form
referred to in paragraph 3 below, pursuant to which Lehman would acquire substantially all of the
assets and business of the McCormick Selph Ordnance business unit of Teledyne Ryan Aeronautical,
which is a division of Teledyne, for approximately $39 million in cash and the assumption of
approximately $3.9 million in liabilities.

| am executing this Affidavit on behalf of AT! pursuant to 16 C.F.R. § 803.5(b) in connection with the
Premerger Notification and Report Form that the Company is filing with the Federal Trade
Commission and the Antitrust Division of the Department of Justice in connection with the
aforementioned transaction.

Subject to the terms and conditions of the Agreement, AT! has a good faith intention of consummating
the aforementioned transaction.

4

Jon D. Walton

SWORN TO AND SUBSCRIBED

before me this LZ day of Notarial Seal

May, 1999.

Baverly A. Drizos, Notary Public
Pittsburgh, Allegheny County
My Commission Expires June 4, 2002

Member, Pennsylvania Association of Notaries é 5 :
Brevedo h. Srey 52 |

Notary Pub&

ad

P1-141054.01



16 C.F.R. Part 803 - Appendix

3084-0005
NOTIFICATION AND REPORT FORM FOR CERTAIN MERGERS AND ACQUISITIONS FOR OFFICE USE ONLY:
. TRANSACTION NUMBER
¥ Attach the Affidavit required by § 803.5 to this page
IS THIS ACQUISITION A CASH TENDER OFFER? l l l l l
O Yes &®No O cTo O ETR

DO YOU REQUEST EARLY TERMINATION OF THE WAITING PERIOD? (Grants of early termination are published in the Federal Register.)
X YES O No

i
ITEM 1
(a) NAME AND HEADQUARTERS ADDRESS OF PERSON FILING

Allegheny Teledyne Incorporated
1000 Six PPG Place
Pittsburgh, PA 15222-5479

(b) PERSON FILING NOTIFICATION IS

[ an acquiring person (X an acquired person [ both
(c) LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL ACQUIRING LIST NAMES OF ULTIMATE PARENT ENTITIES OF ALL ACQUIRED
PERSONS PERSONS
J. F. Lehman Equity Investors I, L.P. Allegheny Teledyne Incorporated
(d) THIS ACQUISITION IS (put an X in all the boxes that appy)
& an acquisition of assets O a consoiidation
[ amerger (see § 801.2) [0 an acquisition of voting securities
[0 anacquisition subject to § 801.2(e) 0 a secondary acquisition
O a formation of a joint venture or other corporation (see § 801.40) O an acquisition subject to § 801.31
O an acquisition subject to § 801.30 (specity type)
O other (specify)
(e) INDICATE THE HIGHEST NOTIFICATION THRESHOLD IN § 801(b) FOR WHICH THIS FORM IS BEING FILED (acquiring person only)
[ $15 million 0 15% 0 25% 0O s0%
(N VALUE OF VOTING SECURITIES TO BE ACQUIRED VALUE OF ASSETS
N/A Approx. $ 42.9 million
(g) PUT AN “X" IN THE APPROPRIATE BOX TO DESCRIBE ENTITY FILING NOTIFICATION
B Corporation O Partnership [ Other (Specify)

(h) DATA FURNISHED
B calendar year O fiscal year (specify period) ____ (month/year)to ____ (month/year)

THIS FORM IS REQUIRED BY LAW and must be filed separately by each  All information and documentary material filed in or with this Form is
person which, by reason of a merger, consolidation or acquisition, is subject to  confidential. It is exempt from disclosure under the Freedom of Information
§ 7A of the Clayton Act, 15 U.S.C. § 183, as added by Section 201 of the Act, and may be made public only in an administrative or judicial
Hart-Scott-Rodino Antitrust Improvements Act of 1976, Pub. L. No. 94435, proceeding, or disclosed to Congress or to a duly authorized commitiee or
90 Stat. 1390, and rules promuigated thereunder (hereinafter referred to as  subcommittee of Congress.
“the rules® or by section number). The statute and rules are set forth in the Complete and retum two notarized copies (with one set of documentary
Federal Register at 43 FR 33450; the rules may also be found at 16 CFR  attachments) of this Notification and Report Form to Premerger Notification
Parts 801-03. Fallure to file this Notification and Report Form, and to observe  Office, Bureau of Competition, Room 303, Federal Trade Commission,
the required waiting period before consummating the acquisition in Washington, D.C. 20580, and three notarized copies (with one set of
accordance with the applicable provisions of 15 U.S.C. § 18a and the rules, documentary attachments) to Department of Justice, Antitrust Division,
subjects any “person,” as defined in the rules, or any individuals responsible  Office of Operations, Premerger Notification Unit, Patrick Henry Building,
for noncompliance, to liabllity for a penatty of not more than $10,000 for each 601 D Street, NW, Room 10-013, Washington, D.C. 20530. The central
day during which such person is in violation of 15 U.S.C. § 18a. office for information and assistance with respect to matters in connection

with this Notification and Report Form is Room 303, Federal Trade

Commission, Washington, D.C. 20580, phone (202) 326-3100.

DISCLOSURE NOTICE - Public reporting burden for this report Is estimated  Premerger Notification Office Office of Information and

to vary from 8 to 160 hours per response, with an average of 39 hours per H-303 Regulatory Alfairs,
response, including time for reviewing instructions, searching existing data Federal Trade Commission Office of Management and Budget
sources, gathering and maintaining the data needed, and completing and Washington, D.C. 20580 Washington, DC 20503

reviewing the collection of information. Send comments regarding the burden
estimate or any other aspect of this report, including suggestions for reducing
this burden, to:



( (

NAME OF PERSON FILING NOTIFICATION DATE
ALLEGHENY TELEDYNE INCORPORATED May 19, 1999
PUT AN X IN THE APPROPRIATE BOX AND GIVE THE NAME AND ADDRESS OF ENTITY FILING NOTIFICATION (if other than ultimate parent entity)
R i it s SR o il L
§ 803.2(a).
NAME OF ENTITY FILING NOTIFICATION ADDRESS

() NAME AND ADDRESS OF ENTITY MAKING ACQUISITION OR WHOSE ASSETS OR VOTING SECURITIES ARE BEING ACQUIRED IF
DIFFERENT FROM THE ULTIMATE PARENT ENTITY IDENTIFIED IN ITEM 1(a)
{

Teledyne Industries, Inc.

2049 Century Park East

Suite 1500

Los Angeles, Califomia 90067-3101

PERCENT OF VOTING SECURITIES HELD BY EACH ENTITY IDENTIFIED IN ITEM 1(a)

100%
ITEM 2
2(a) DESCRIPTION OF ACQUISITION
Iring P ired P
J. F. Lehman Equity Investors |, L.P. ("Lehman”) Allegherny Teledyne Incorporated CATT)
c/o J.F. Lehman & Company 1000 Six PPG Place
450 Park Avenue, Sixth Floor Pittsburgh, PA 15222-5479
New York, NY 10022
McCormick Seiph Ordnance Unit of
Teledyne Industries, Inc.
3601 Union Road
Post Office Box 6

Hollister, CA 95024-0006

Lehman and Teledyne Industries, Inc. ("Teledyne"), an indirect wholly-owned subsidiary of ATI, have executed an Amended and Restated Assel Purchase and
Sale Agreement dated as of May 17, 1999 (the "Agreement”), a copy of which is attached as Exhibit 1, pursuant to which Lehman (or an affiliate of Lehman)
would acquire substantially all of the assets and business of the mmasammmmmcmc«mw’wﬁm Ryan
Aeronautical, which Is a division of Teledyne, for approximately $39 milfion in cash (subject to a working capital adjustment) and me.ass.umphon of y ]
approximately $3.9 million in liabilities. Completion of the acquisition is subject to cestain conditions, including the expiration or termination of the watting pe:nod
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. The parties expect to close the transaction as soon as practicable following the satisfaction
or waiver of these conditions, including the expiration or early termination of the waiting period.

2(b)()) ASSETS TO BE ACQUIRED (fo be completed only for assets acquisitions)

Under the Agreement, Lehman would acquire substantiaily all of the assets and business of McCormick Seiph for approximately $39 mlllioq in cash (subject to
a working capital adjustment) and the assumption of approximately $3.9 milfion in Eabllities. See Agreement Section 2.1. McCormick Seiph’s assets include
accounts receivable, inventories, intellectual property, real property, plant and equipment. McCormick Selph's manufadmng piant s}o_ated in Hollister,
California. The parties have agreed upon an allocation of the purchase price among specific categories of assets as described in Exhibit E of the Agreement.
2(b)(i) ASSETS HELD BY ACQUIRING PERSON

N/A

2(c) VOTING SECURITIES TO BE ACQUIRED
N/A

(c)() LIST AND DESCRIPTION OF VOTING SECURITIES AND LIST OF NON-VOTING SECURITIES:
N/A

(c)(ii) TOTAL NUMBER OF SHARES OF EACH CLASS OF SECURITY:

N/A

(c)(iii) TOTAL NUMBER OF SHARES OF EACH CLASS OF SECURITY BEING ACQUIRED:
N/A

(c)iv) IDENTITY OF PERSONS ACQUIRING SECURITIES:

N/A
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NAME OF PERSON FILING NOTIFICATION
ALLEGHENY TELEDYNE INCORPORATED

DATE
May 19, 1999

(c)(v) DOLLAR VALUE OF SECURITIES IN EACH CLASS BEING ACQUIRED:

N/A

(c)(vi) TOTAL NUMBER OF EACH CLASS OF SECURITIES HELD BY ACQUIRING PERSON AS A RESULT OF THE ACQUISITION:

N/A

(c)(;Ji) PERCENTAGE OF EACH CLASS OF SECURITIES HELD BY ACQUIRING PERSON AS A RESULT OF THE ACQUISITION:

N/A
(c)(vii) DOLLAR VALUE OF SECURITIES TO BE HELD AS A RESULT OF THE ACQUISITION:

N/A

(d) SUBMIT A COPY OF THE MOST RECENT VERSION OF CONTRACT OR AGREEMENT (or letter of intent to merge or acquire)

DO NOT ATTACH THIS DOCUMENT TO THIS PAGE. ATTACHMENT OR REFERENCE NUMBER OF CONTRACT OR AGREEMENT: 1

ITEM 3

ASSETS AND VOTING SECURITIES HELD AS A RESULT OF THE ACQUISITION
(a) PERCENTAGE OF ASSETS: Approximately 1.3%

(b) PERCENTAGE OF VOTING SECURITIES: N/A

(c) AGGREGATE TOTAL VALUE: Approximately $42.9 million

ITEM 4

PERSONS FILING NOTIFICATION MAY PROVIDE BELOW AN OPTIONAL INDEX OF DOCUMENTS REQUIRED TO BE SUBMITTED BY ITEM 4

(see item by item instructions). THESE DOCUMENTS SHOULD NOT BE ATTACHED TO THIS PAGE.

(2) DOCUMENTS FILED WITH THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION

Allegheny Teledyne Incorporated Form 10-K for the fiscal year ended December 31, 1998
Allegheny Teledyne Incorporated Form 10-Q for the quarter ended March 31, 1999

Allegheny Teledyne Incorporated Notice of 1999 Annual Meeting of Stockholders and Proxy Statement
dated March 18, 1999

ATTACHMENT OR REFERENCE NUMBER

(b) ANNUAL REPORTS, ANNUAL AUDIT REPORTS, AND REGULARLY PREPARED BALANCE
SHEETS :

1998 Aliegheny Teledyne Annual Report

ATTACHMENT OR REFERENCE NUMBER

(c) STUDIES, SURVEYS, ANALYSES, AND REPORTS
Lincoin Partners LLC, Confidential Information Memorandum, October 1998

McCormick Selph, Management Presentation, October 1938

Memorandum from J. Lawson et al. to J. Murdy et al., November 6, 1998
Memorandum from J. Lawson et al. to J. Murdy et al., January 15, 1999
Lincoln Partners LLC, McCormick Selph Business Update, February 3, 1993

1999 McCormick Selph, Comparison of February 15, 1999 Forecast to Offering Memorandum,
February 15, 1999

McCormick Selph, Management Presentation, March 2, 1999

ATTACHMENT OR REFERENCE NUMBER
6

7
8
9
10

"

12
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NAME OF PERSON FILING NOTIFICATION
ALLEGHENY TELEDYNE INCORPORATED

DATE
May 19, 1999

Lincoln Partners, Questions from J. F. Lehman and Responses, April 13, 1999

Lincoln Partners, Summary of Conversation with J. F. Lehman, March 31, 1999

13

14

ITEM 5

(See the "References” listed in the General Instructions to the Form. Refer to the 1987 edition of the Standard Industrial Classification Manual for the 4-digit
(SIC Code) Industry codes: Refer to the Numesical List of Manufaciured and Mineral Products, 1992 Census of Manufacturers and Census of Mineral
Industries (MC92-R-1) for the 5-digit product class and 7-digit product codes. Report revenues for the S5-digit and 7-digit codes using the codes in the
columns labeled “Product code.”)

5(a) DOLLAR REVENUES BY INDUSTRY

4DIGIT DESCRIPTION 1992 TOTAL
INDUSTRY CODE DOLLAR REVENUES
Product code (000)
published
2892 Explosives $ 27,794
3679 Electronic Components, Not Elsewhere Classified $ 6633
5(b)()) DOLLAR REVENUES BY MANUFACTURED PRODUCTS
7-DIGIT DESCRIPTION 1992 TOTAL
PRODUCT CODE DOLLAR REVENUES
Product code (000)
published
2892071 Other explosives, including military detonators, jet starters, fuse and explosive assembiies, $ 27,794
etc.
3679998 All other electronic parts, n.e.c. and specialized electronic hardware, n.e.c. $ 6633
S5(b)(W) PRODUCTS ADDED OR DELETED
7-DIGIT DESCRIPTION YEAR OF 1996 TOTAL
PRODUCT CODE ADDITION DOLLAR
Product code Additions: REVENUES
published (000)
N/A
7-DIGIT DESCRIPTION YEAR OF
PRODUCT CODE DELETION
Product code Deletions:
published
3679998 All other electronic parts, n.e.c. and specialized electronic hardware, n.e.c. 1998
S(b)(iii) DOLLAR REVENUES BY MANUFACTURED PRODUCT CLASS
5-DIGIT DESCRIPTION YEAR
PRODUCT 1998
CLASS CODE TOTAL DOLLAR REVENUES
Product code (000)
published
28920 Explosives $30,388
S(c) DOLLAR REVENUES BY NON-MANUFACTURING INDUSTRY
4-DIGIT DESCRIPTION YEAR
INDUSTRY CODE
TOTAL DOLLAR REVENUES

N/A
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NAME OF PERSON FILING NOTIFICATION DATE
ALLEGHENY TELEDYNE INCORPORATED May 19, 1999

5(d) COMPLETE ONLY IF ACQUISITION IS THE FORMATION OF A JOINT VENTURE OR OTHER CORPORATION
N/A

5(d)(i) NAME AND ADDRESS OF THE JOINT VENTURE OR OTHER CORPORATION
N/A

5(d)(i)
(A) CONTRIBUTIONS THAT EACH PERSON FORMING THE JOINT VENTURE OR OTHER CORPORATION HAS AGREED TO MAKE.
N/A

(B) DESCRIPTION OF ANY CONTRACTS OR AGREEMENTS
N/A

(C) DESCRIPTION OF ANY CREDIT GUARANTEES OR OBLIGATIONS
N/A

(D) DESCRIPTION OF CONSIDERATION WHICH EACH PERSON FORMING THE JOINT VENTURE OR OTHER CORPORATION WILL RECEIVE
N/A -

5(d)(i) DESCRIPTION OF THE BUSINESS IN WHICH THE JOINT VENTURE OR OTHER CORPORATION WILL ENGAGE
N/A

S(d)(iv) SOURCE OF DOLLAR REVENUES BY 4-DIGIT SIC CODE (non-manufacturing) AND BY 5-DIGIT PRODUCT CLASS (manufacturing)
N/A

ITEM 6
6(a) ENTITIES WITHIN PERSON FILING NOTIFICATION

N/A

6(b) SHAREHOLDERS OF PERSON FILING NOTIFICATION

NA

6(c) HOLDINGS OF PERSON FILING NOTIFICATION
N/A

ITEM 7 DOLLAR REVENUES

7(a) 4-DIGIT SIC CODE AND DESCRIPTION

None

7(b) NAME OF EACH PERSON WHICH ALSO DERIVED DOLLAR REVENUES

7(c) GEOGRAPHIC MARKET INFORMATION

ITEM 8 vendor-vendee relationship
B3 NO O YES (if yes and you are the vendee, complete the following)
PRODUCT PURCHASES VENDOR DOLLAR AMOUNT

ITEM 9 PRIOR ACQUISITIONS (to be completed by acquiring person only)

N/A



NAME OF PERSON FILING NOTIFICATION DATE
ALLEGHENY TELEDYNE INCORPORATED May 19, 1999

{TEM 10 IDENTIFICATION OF PERSON TO CONTACT REGARDING THIS REPORT

TITLE OF CONTACT PERSON

Jon D. Walton Senior Vice Presidenl, General Counsel and Secrelary, Allegheny
Teledyne Incorporated

Thomas A. Donovan Outside Counsel

FIRM N{\ME AND BUSINESS ADDRESS BUSINESS TELEPHONE NUMBER

Allegheny Teledyne Incorporated (412) 394-2836

1000 Six PPG Piace

Piltsburgh, PA 15222
Kirkpalrick & Lockhart LLP (412) 355-6466
1500 Oliver Building
Pittsburgh, PA 15222

10(b) IDENTIFICATION OF AN INDIVIDUAL LOCATED IN THE UNITED STATES DESIGNATED FOR THE LIMITED PURPOSE OF RECEIVING
NOTICE OF ISSUANCE OF A REQUEST FOR ADDITIONAL INFORMATION OR DOCUMENTS. (See § 803.20.(b}2)))

NAME TITLE

N/A

ADDRESS BUSINESS TELEPHONE NUMBER
CERTIFICATION

This NOTIFICATION AND REPORT FORM, together with any and all appendices and altachments thereto, was prepared and assembled under my
supervision in accordance with instructions issued by the Federal Trade Commission. Subject to the recognition that, where so indicated, reasonable
estimates have been made because books and records do not provide the required data, the information is, lo the best of my knowledge, lrue, correct,
and complete in accordance with the statute and rules.

NAME (Please print or type) TITLE
Jon D. Waiton Senior Vice President, General Counsel and Secretary

= /jﬁru@ WK /”a%/j, 1995

P1-127019.01
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NAME OF PERSON FILING NOTIFICATION
ALLEGHENY TELEDYNE INCORPORATED

DATE
May 19, 1999

Subscribed and sworn to before me at the

Clty of Pittsburgh, Commonwealth of Pennsylvania

nis /9 day of May, 1999

Signature ,ﬁ j/z/“%/l‘\& A . 49/\/-/2)/04

Notarial Seal

My Commission expires Y A Drizos. Notary Public

MyCotmiajonEmm.Mud.m

Member, Pennsytvania Association of Notarias

(seal) |

P1-127019.01



TRA/MSD AREROSPACE PROD Fax:408-637-1450 Jul 14 'S9 13:49 P.02

INTERNATIONAL AGREEMENT

THIS AGREEMENT is made and entered into 23 of the 9th day of June, 1999, by and between
MoCormick Selph Ordnance Unit, having its offices at 3601 Union Road, Hollister, CA, 95024,
United States of America (hercinafier referred to as "Manufacturer™) and, Teledyne Japan KK,
having its principal place of business at Shosankan 8F, 1-3-2 lidabashi, Chiyoda-ku, Tokyo 102,
Japan (hercinafter referred to as "Represcatative").

WITNESSETH

In consideration of the mutual covenants and conditions herein contained, the parties
mutually agree as follows:

1. Products and Territory. Manufacturer bereby appoints Representative on an exclusive
basis as its authorized sales representative 1o solicit orders for the following products (hercinafter
referred to as the "Products™):

all commercial and aerospace products

during the term of this Agreement from any purchasers located in the following described
territory

JAPAN

2. Compensation. (a) By the twentieth (20th) day of each calendar month, Manufacturer
shall pay Representative a commission of 1.5% of the Net Invoice Price (as defined below) on
the sale of commercial products and 5% of the Net Invoice Price on the sale of serospace
products, actually paid to and received in whole by Manufacturer during the immediately
preceding calendar month for orders for Products solicited by Representative and then accepted
and shipped by Manufacturer.

"Net Invoice Price” shall mean Manufacturer's billing price less: (i) refunds, retumns,
commissions, packaging, insurance, duty, shipping costs, taxes, and allowances granted.

(b) Manufacturer may change prices from time 1o time, in its sole discretion, and will provide
sixty (60) days prior notice of such changes to Representative.

(¢) Commissions shall be payable at the address of Representative set forth in Section 14 -
Notice.

(d) If the Net Invoice Price of a Product is stated in a currency other than U.S. Dollars, then, for
the purpose of determining the amount of commissions payable, such Net Invoice Price shall be
converted into U.S. Dollars at the average exchange rate quoted in the Wall Street Journasl in
New York between such currencies during the ten (10) business days immediately prior to the
date on which such commissions become due. Alternatively, Manufacturer, at its sole option,
may pay any commission in the currency of the Net Invoice Price.
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() The payment of commissions as provided for in this Agrecment shall at all times be subject to
such payments being permitted and valid under the policies, laws, decrees, orders, rules and
regulations of the government of the United States of America and of the government or
governoments of the country in which Representative's principal place of business is located and
the country or countries of the Territory, and any agencies or instrumentality’s of such
govemments, in effect at the time the sales are made and at the time the commissions are
payable.

(f) Manufacturer shall pay all commissions owed to Representative under this Agreement within
thirty (30) days after termination or expiration of this Agrecment.

(g) Together with a commission paid 1o Representative, Manufacturer shall provide to
Representative (i) an accounting of the orders for which commissions are being paid (including
the customers' names and invoice numbers), (ii) the rate of commission of each order, and (iit)
information relating to any offsets against commissions included in that payment.

(h) All psyments of commissions not disputed as to correctness by Representative within one
year after reoeipt thereof shall thereafter conclusively be deemed corvect for all purposes.

3. Export Controls Requirements. The ultimate shipment of potential orders solicited by
Represeatative shall be subject to the right and ability of Manufacturer to make such sales and
shipments under all policies, decrees, orders, laws, rules and regulations of the United States
government and agencies and instrumentality’s thereof presently in effect, or which may be in
effect hereafter, which govern exports or otherwise pertain to export controls, including, without
limitation, the Intemational Traffic-in-Arms Regulations, Any order which has been accepted by
Manufacturer but which cannot be fulfilled dus to such policies, decrees, orders, laws, rules or
regulstions shall be considered to have been rejected when submitted to Manufacturer for
acceptance or rejection.

4. Relstionship of the Parties. Representative shall be considered to be an independent
contractos. The relationship shall not be construed to be that of employer and employee, nor to
constitute & partnership, joint venture or agency of any kind.

Manufacturer ahall not reimburse Representative for any expenses which Representative might
incur in connection with: (i) soliciting sales of the Products; or (ii) otherwise discharging its
responsibilities under this Agreement, except that in connection with representation relating to
commercial products hereunder Manufacturer shall reimburse, on a monthly basis,
Representative for 100% of the salary, benefits and all direct expenses of one of Representative’s
employees and for 30% of the salary and benefits of another of Representative’s employees,
together with 8 15% administrative fee applicable for both of Representative's employees. As of
the time of entering this Agreament such salary and benefits are JPY9,750,000. per annum. This
smount is subject to escalation in accordance with Representative's salary and benefit structure.
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Notwithstanding anything contained in this Agreement to the contrary, should circumstances
require, Representative may, with the spproval of Manufacturer, buy products for its own
account and sel] direcily to customers in the Territory. Such sales will still be subject to the
compensation schedule set forth in Section 2 sbove, or other terms mutually agresable to the
parties. ‘

5. Reporting. (a) Statement of Work. Representative shall perform the tasks mutually
agreed to with Manufacturer.

(b) Manufacturer's Reports. Manufacturer shall report any inquiries, leads or other information
regarding potential sales in the Temitory to Representative. Likewise, Representative shall report
to Manufacturer any inquiries, leads or other information regarding potential sales outside the
Taritory.

(¢) Representative's Reports. Representative shall provide Manufacturer with written quarterly
reports which shall include customer call reports, business trends, production planning of the
prime customers in the Tesritory, market forecasts and performance against the Statement of
Work described in Section 5(s).

6. Sales Promotion and Field Assistance. Manufacturer shall provide Representative with
appropriate quantities of product catalogies, maintensnce manuals, and other descriptive
literature. Any such literature will be provided in English. To the extent permitted by applicable
export laws and regulations, Manufacturer may provide appropriate field sales and technical
assistance to Representative and its customers.

71 Trademarks, Service Marks snd Trade Names. (a) Right to Use. Representative may
use Manufacturer’s trade names, service marks and trademarks listed on Exhibit A hereto
(hereinafter referred to as the "Trademarks”) in the Territory on a non-exclusive basis only
during the tenm of this Agreement and zolely for display or advertising purposes in connection
with the solicitation of orders for the Products in accordance with this Agreement.
Represzentative shall not at any time do or permit any act to be done which may in any way
impair the rights of Manufacturer in the Trademarks. Representative shall give Manufacturer
thirty (30) days prior written notice before using any of the Trademarks for the first time in a
particulsr jurisdiction outside the United States.

(®) Quality Control. In order to comply Wwith Manufacturer's quality control standards,
Representative shall: (i) use the Trademarks in compliance with all relevant U.S. federal and
state and non-U.S, laws and reguletions; (i) accord Manufacturer the right to inspect
Representative's facilities used in connection with efforts to solicit orders for the Products during
normal business hours, without advance notice, to confirm that Representative's use of such
Trademarks i in compliance with this provision; and (iii) not modify any of the Trademarks in
any way and not use any of the Trademarks or in connection with on sny goods or services other
than the Products.

(c) Representative shall notify Manufacturer in writing of any possible infringement of the
3
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Trademarks or any disputes rclsting to or arising out of the Trademarks or any disputes relating
to or arising out of the Trademarks a3 soon as Representative becomes aware of them.
Furthermore, Ropresentative shall cooperate and render ressonable assistance to Manufscturer
for the protection of the Trademarks (including, without limitation, executing and filing user
agreements), as reasonably requested by Manufacturer from time to time.

8. Covenant Not to Compete. During the term of this Agreement, Representative shall not,
directly or indirectly, solicit orders for, promote or sell in the Territory products which sre
competitive with the Products. The foregoing shall not prohibit Representative from soliciting
orders for, promoting or selling products of Teledyne Electronic Technologies, including the
Teledyne Controls business unit.

9. Indembification. Manufacturer shall indemnify, defend, protect and save Representative
and its affiliates and all officers, directors, employees and agents thereof (hereinafier referred to
a3 "Indemnitees™) harmless of, from and sgainst all claims, demands, suits or actions (including
attorneys' fees incurred in connection therewith), including but without limitation damage or
injury to property or pcrsons and incidental, special and consequential damages, losses,
deficiencies, lisbilities, judgments, costs and expenses which may be sustained by any third party
or sny Indemnitees occurring out of or incident to the conduct of Manufacturer and/or use by
third parties of the Products. Manufacturer consents to personal and subject matter jurisdiction of
the Japanese courts in any disputes brought pursuant 1o the sale of Products in Japan where 2
claim of indemnification is made by Representative.

10.  Term mad Termination. Unless it is terminated earlier pursuant to this Paragraph, this
Agreement shall continue in full force and effect until it automatically expires upon the date two
(2) years from the date of execution hereof.

This Agreement may be terminated immediately upon written notice from Manufhcturer in the
event Representative becomes insolvent or files an application in bankruptcy, if a Trustee or
Receiver is appointed for Representative of if Representative makes a general assignment for
the benefit of creditors.

This Agreement may be terminated immediately upon written notice by the non-defaulting party,
if such party is pot iteelf in default of this Agrecment, if the other party breaches any covenant or
warranty made by it in this Agreement and if, after ten (10) days' written notice to cure any

such default, the default is not cured.

Either party to this Agreement may terminate this Agreement at any time without cause, upon
giving the other party st least thirty (30) dsys prior written notice of such termination.

Notwithstanding anything else in this Agreement to the contrary, the parties agree that Sections
7,9, 10, 11, 16, 20, 21, 22 and 26 shall survive the termination or expiration of this Agrecment,
as the case may be, to the extent required for the full observation and performance by any or all
of the parties hereto.
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11.  Pubblicity. Representative agrees that any publicity or advertising which shall be released
by it in which Manufacturer is identified in connection with the Products shall be in accordance
with the terms of this Agreement and with information and data which Manufacturer has
furnished in connection with this Agreement. Copies of all such publicity and advertising shall
be forwarded promptly to Manufacturer.

12.  Modification. No modification or change may be made in this Agreement except by
written instrument duly signed by a duly authorized representative of Representative, and by 8
duly authorized representative of Manufacturer.

13.  Amignment. This Agreement meay not be assigned, delegated, sublicensed or transferred,
whether by operation of law or otherwise, by either party without the prior written consent of the
other party, and any attemnpted assignment, delegation, sublicense or transfer without such
written consent shall be void and of no effect, except (1) Representstive may assign or otherwise
transfer this Agreement, without Manufacturer’s consent, to Representstive’s successor in
connection with the spin-off of the Aerospace and Electronics segment of Allegheny Teledyne
Incorporated and (b) Manufacturer may assign or otherwise transfer this A greement, without
Representative’s consent, to J. F. Lehman Equity Investors I, L.P. or its affiliate in connection
with the sale of substantially all of the assets of Manufasturer by Teledyne Industries, Inc. To
the extent permitted by this provision, this Agreement shall be binding upon and shall inure to
the benefit of the permitted successors and assigns of Manufacturer and Representative.

14.  Notice. All notices, demands or other communications required or permitted to be given
or made hereunder shall be in writing and delivered personally (including by air courier) or sent
by registered or recorded delivery mail (by air-mail if the notice is being communicated
internationally), or by telex, telecopy (facsimile) or cable addressed to the intended recipient
thereof at its address or at its telex, cable or telecopier number set out below (or to such other
address or number as any party may from time to time notify the others). The addresses and
numbecrs of the parties for the purposes of this Agreement are:

Ifto Repmentabve Teledyne Japan K K.
Shosankan 8F, 1-3-2 lidabashi
Chiyodo-Ku, Toyko 102 Japan
ATTN: Michael Robbins
Telephone:  011-81-3-3239.9080
Facsimile:  011-81-3-3239-9021

If to Manufacturer:  McCormick Selph Ordnance Unit
"~ 3601 Union Road
Hollister, CA 95024

ATTN: B. R. Griffin
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Telophone:  831-637-3731, Ext. 243
Facsimile:  831-637-9739

With a copy to: Allegheny Teledyne Incorporated
1000 Six PPG Place
Pittsburgh, Pansylvania 15222

Attn:  Senior Vice President, General Counsel & Secretary
Telephone:  412.394-2836
Facsimile:  412-394-3010

Any such notice if given or made by registered or recorded delivery (air mail if international)
shall be deemed to have been received on the earlier of the date actually received and the date
five (5) [fifteen (15) if international) calendar days after the same was posted (and in proving
such it shall be sufficient to prove that the envelope containing the same was properly addressed
and posted as aforesaid) and if given or made by telecopy, cable or telex shall be deemed to have
been received at the time of dispatch, unless such date of deemed receipt is not a day on which
banks in Pitisburgh, Pennsylvania, U.S_A., are open for business, in which case the date of
deemed reccipt shall be the next such succeeding banking business dsy.

1S.  Walver. None of the conditions or provisions of this Agreement shall be held to have
been waived by any act or knowledge on the part of either party, except by an instrument in
writing signed by s duly authorized officer or representative of the party entitled o the benefit of
such condition or provision. Further, the waiver by cither party of any right hereunder or the
failure to enforce at any time any of the provisions of this Agreement, or any rights with respect
thereto, shall not be deemed to be a continuing wajver or a waiver of any other rights hereunder
or of any breach or failure of performance of the other party.

16.  Validity. Manufacturer warrants that this Agreement is lawful and may be performed in
accordance with its terms under the laws of the United States of America in effect at the time of
execution of this Agreement. Representalive warrants that this Agreement is lawful and may be
performed in accordance with its terms under the laws of the Territory in effect and the
jurisdiction of Represcntative's principsl place of business at the time of execution of this
Agreement. Mannfacturcr and Representative each covenant and warrant that they will each
advise the other of any changes in the respective lawg, which might or will impair the validity of
all or sny part of this Agreement.

17.  Construction of Agreement and Arbitrstion. This Agreement, which is in English,
shall be interpreted in sccordance with the commonly understood meanings of the words and
phrases hereof in the United States of America, This Agreement, including the performance of
the parties hereto and its termination, shall be construed and governed according to the laws of
the State of Californis, United States of Americs applicable to contracts made and to be fully
performed herein. Any dispute, controversy or claim arising out of or relating to this
Agreement, or to a breach thereof, including its interpretation, performance or termination, shall

6



TRA/MSO AEROSPACE PROD Fax:408-637-1450 Jul 14 '99  13:53 P.08

be finally resolved by arbitration. The arbitration shall be conducted in English snd in
accordance with the rules of the American Arbitration Association, which shall sdminister the
arbitration. The arbitration shall be conducted by the arbitrator selected by Manufacturer and
Representative or, if they cannot agree on an arbitrator, by the president of the American
Arbitration Asaociation. The arbitrstion, including the rendering of the award, shall take place in
Los Angeles, California and shall be the exclusive forum for resolving such dispute, controversy
orclaim. For the purposes of this arbitration, the provisions of this Agreement and all rights and
obligations thereunder shall be govemed and construed in accordance with the laws of the Stats
of California. The decision of the arbitrator(s) shall be binding upon the parties hereto, and the
expense of the arbitration (including, without limitation, the award of attomeys' fees to the
prevailing party) shall be paid as the arbitrators determine. The decision of the arbitrators shall
be final, and judgment thereon may be entered by any court of competent jurisdiction.

18.  Regltration and Disclosure. Representative represents and warrants to Manufacturer
that it is, and will be at all times during the term of this Agreement, registered as an agent with
all applicable government authorities, if such registration is required in the Territory and/or the
jurisdiction of Ropresentative's principal place of business. If required under applicable

law, Representative will register this Agreement upon the execution hereof with the appropriate
government authorities. The parties agree that in addition to any required governmental
spproval, spproval of this Agreement may be required by some or all of the proposed customers
and that the disclosure of this Agreement may be appropriate even though such approval iz not
required. Either party may, therefore, disclose all or any part of this Agreement to third

parties under the circumstances described in this Section 18.

19.  Entire Agreement. This Agreement supersedes and cancels any previous agreements or
understandings, whether oral, written or implied, heretofore in effect between Manufacturer and
Representative and sets forth the entire Agreement between Manufacturer and Ropresentative
with respect to the subject matter hereof.

20. No Rights by Implication. No rights or licenses with respect to the Products or the
Trademarks are granted or deemed granted hereunder or in cormection herewith, other than those
rights or licenses expressly granted in this Agreement.

21.  No Corrupt Practices. (8) Representative and its employees and representatives are
aware of, and agree to abide by, the obligations imposed by the Foreign Corrupt Practices Act,

15 U.S.C.uu78dd-1 to 78dd-2 and any similar legislation in the Territory and in the jurisdiction
of Representative's principal placc of business. Accordingly, Representative hereby warrants and
represents to Manufacturer that no portion of any monies paid or payable to Representative in
connection with this Agreement shall, directly or indirectly, whether in cash or kind, be paid,
received, transferred, loaned, offered, promised or furnished (hereinsfter collectively described as
"paid"):

(i) to or for the use of any officer or employee of any government or any department,
agency, instrumentality or corporation thereof or controlled thereby, or any political party or
official of a political party, or any candidate for a political office, or any porson acting for or on

7
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behalf of any of the foregoing, or any person or firm who has paid or will pay any portion
thereof to any of the foregoing, for the purpose of obtaining or retaining business for or with, or
dirccting business to, any person; or

(ii) to or for the use or benefit of any individual, partner-ship, corporation or other entity,

or any officer, agent or employee thereof, for the purpose of obtaining or retaining business for
or with, or directing business to, any person; or

(iii) in any other manner which will violate the tax, currency, exchange, commercial
bribery, or other law of any country in the Tcrritory, the United States or any other applicable

jurisdiction, including but not limited to the provisions of the U.S. Foreign Corrupt Practices Act
and any amendments thereto.

(b) Representative shall keep complete and accurate records of all payments of any kind made by
it from or with respect to commissions, service fees or other payments received from
Muanufacturer and such records shall be subject to inspection and audit by Manufacturer and its
representiatives at any time.

22.  Parties to Agreement. The parties to this Agreement are Manufacturer and
Representative, and no other persons or entitics. Manufacturer is an independently functioning
operational business unit of the Ryan Aeronautica) division of Teledyne Industries, Inc. The
other business units and divisions of Teledyne Industries, Inc. and any and all affiliates of
Teledyne Industries, Inc. and Allegheny Teledyne Incorporated are not parties to this Agreement
shall have no obligations or duties under this Agreement and shall be treated as unrelated third
parties for all purposes.

23. Complisnce With Laws. Representative covenants that all of its activities under or
pursuant to this Agreement shall comply with all applicable laws, rules and regulations. In
particular, but without limitation, Representative shall be reaponsible for obtaining all licenses,
permits and approvals which are neceasary or advisable for the solicitation of orders for, and
sales of, the Products in the Temritory and for the performance of its duties hereunder.

24.  Beverability. If any provision of this Agreement is declared invalid or unenforcesble by
a court or other dispute resolution body having competent jurisdiction, it is mutually agreed that
this Agreement shall endure exoept for the part declared invalid or unenforceable by order of
such court or other dispute resolution body. The parties shall consult and use their best efforts to
agree upon a valid and enforceable provision, which shall be a reasonable substitute for such
invalid or unenforceable provision in light of the intent of this Agreement.

25.  Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

26.  Force Majewre. (a) Neither Manufacturer nor Representative shall be liable in damages,
or shall be subject to termination of this Agreement by the other party, for any delay or default in
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performing any obligation hereunder if that delay or default is due to any obligation hereunder if
that delay or default is due to any cause beyond its reasonable control and without the fault or
negligence of that pasty; provided however, that in order to excuse its delay or defsult hereunder,
a party shall notify the other of the occurrence or the cause, specifying the nature and particulars
thereof and the expected duration thereof; and provided, further, that within fifteen (15) calendar
days after the termination of such occurrence or csuse, such party shall give notice to the other
party specifying the date of termination thereof. All obligations of both parties shall retumn to
being in full force and effect upon the termination of such occurrence or cause (including without
limitation any payments which became due and payable hereunder prior to the termination of
such occurrence or cause).

(b) For the purposes of this Section 26, a "cause beyond the reasonable control” of a party shall
include, without limiting the generality of the phrase, any act of God, act of any govemment or
other authority or statutory undertaking, industrial dispute, fire, explosion, accident, power
failure, flood, riot or war (declared or undaclared).

27.  Taxes. Taxes, in Japan, with respect to the transactions contemplated hereunder (with the
exception of income taxes or other taxes imposed upon Manufacturer and measured by the gross
or net income of Manufacturer) shall be the responsibility of Representative and, if paid or
required to be paid by Manufacturer, the amount thereof shall be subtracted from the amounts

payable to Representative hereunder. All other taxes in any jurisdiction shall be the responsibility
of the Manufacturer.

28.  Exhibits. All Exhibits referred to herein are intended to be and hereby are specifically
made a part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed on the day and year first above written.

REPRESENTATIVE MANUFACTURER
McCormick Selph

::g/}__.;g }4471 BY: 7/ //

- NAME: Gerald L. McCartha

ames L. Murdy
DATE: . Representative Director DATE: 7/13/99

July 13,1999

10
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EXHIBIT A
TRADEMARKS

MeCormick Selph

11
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TRA/MSO EXE OFFICE Fax:408-637-1376 Jun 30 '99

FAX TRANSMISSION FROM (831

TELEDYNE RYAN AERONAUTICAL

McCormick Selph Ordnance

An Allegheny Teledyne Company

3601 Union Road, P.O. Box 6

Hollister, CA 95024-0006

Tel: (831) 637-3731 No. of Pages:

12:18

7-1376

To vevify receipt of FAX, Cofl (831) 637-3731, X288 (induding Lead Sheet)

TS

June 30, 1999

To: Melanie Cibik 412-394-3010
David Grecco / 412-355-6501

From: Gerry McCartha

Subject: Q. fro liv

P.01

Attached is the P.O. from Autoliv for both Lead and Tin RDC until December 31, 1999.

Regards,

ry McCartha

S 203



P.02

12:19

Fax:408-637-1376 Jun 30 'S99

IKH/MoU ExE UFFICE

008786

1.0

BUYER : GARY SCOVILL

1752
000000003
12/29/97
TELEDYNE AVAN AERONAUTLCAL . AUTOLIV ARP, INC
NcCORMICK SELPH ORDMANCE BRIGHAN CITY FACILITY
3601 UNIOW RO 250 ANERICAN VAY
P OBOX6 BRIGWAN CITY, UTAH BA30R
HOLLISTER CA 95024-0006
FOB: ORIGIN
Stk
RELEASE TRUCK  30TH PROX
PRICE EFF
DATE

CHANGE ORDER NO. 3
JUNE 29, 1999

THIS IS A CONTRACT CHANGE ORDER
THE SPECIFIED HODIFLCATIONS CONSTITUTE A FORMAL CHANGE-
OADER. ' EXCEPT A3 HEREIN MODIFIED, ALL SPECIFICATVIONS,
TEANS AND CONDITIONS CURRENTLY APPLICABLE YO THIS P.0./
CONTRACT SHALL REMAIN IN FORCE.

CHANGE ORDER 1SSUED YO REFLECT CHANGES IN EFFECTIVE 0ATES

This Contract entered 1nto by and betveen Autoliv

ASP, Inc. and TELEDYNE RYAN AERONAUTEICAL

:‘e\:einofur referred to as “The Supplier® Vitnesseth
L 44

STATERENT OF WORK

This blanket contract is issued to cover such portions of
Autoliv ASP Inc.'s requiresents of the parts listed below,
for the period beginning 12/29/97 and ending 12/31/99

a3 Autoliv ASP, Inc. aay specify in Part Requirements to
be furnished to “The Supplier®. DOeliveries shall be made
only in the quantities and at the time specified in such
requirenents. Autoliv ASP, Inc. shsll reserve the right to
thange, from time-to-tiee, the quantities specified in on
Part Requiresent. In such event Autoliv ASP, Inc. shall
under no obligation to “The Supplier" for parts completed
or partially completed or rau oaterials acquired by "The
Suppliec™ unless the delivery or fabrication of such parts
or the acquisition of such raw materials vas specifically
authorized in o Part Authorization delivered to “The

COLLECT

1

§3/-¢6

37- /376



P.03

12:19

Jun 30 '99

Fax:4us-637-137b

IRM/IOU EAD Urb ALl

008786

2.0

11
1.0

BUYER : GARY SCOVILL
1732
000000003
12/29)97

TELEDYNE RYAN AEROMAUTICAL AUTOLLV ASP, 1MC
NcCORMICK SELPN ORDRANCE BRIGHAM CITY FACILITY
3607 UNION RO 250 AMERICAN WAY

P O BOX & BRIGHAN CITY, UTAH 84302
HOLLISTER CA 9502¢-0006

FoB: ORIGIN

SEE
RELEASE TRUCK  30TH PROX

PRICE EFfF
DATE

Supplier® by Autoliv ASP, Inc.

Suppliers cornected, via KANBAN, shall have the ﬁuntity of
rts aveilable on ship dey as indicated on the “PULL
ROJECT INFORRATION® or ''PULL SIGNAL" e appliceble.

The forecasted demand displays tvo (2) veeks finished goods
ond six (6) additional weeks for rev meterials requiressnts
and {3 intended as authorized build requiresents in sbsence
of any other written commitpents.

Twelve (12)-month planning schedules will be furnisned
sonthly for forecasting purposes only.

*The Supplier expressly assumes the Liability for costs
{incurred in excess of the periods set forth e for
finfshed goods or rav xaterials unless othervise directed
in uriting by an authorized sgent of the company.

PARTS

"The Supplier” will provide to Autoliv ASP, Inc. the
following in sccordance with the Part Requirements
furais! under separate cover as a part of this
contract.

BLANKET  114171-902 (2] 1.83000 at /o1/98

CORD, PROPAGATION, TIN, RDC

START OATE:12/29/97 STOP DATE:12/31/99
Oraving Rev:C dated:02/04/97 ECQ No:
ECO MNa:

REASON: OTHER

COLLECT

2



P.04

120

12

Jun 30 ’99

rax: 4us—bdr—-1357b

Wl e s UM LD

BUYER : GARY SCOVILL

1752
000000003
12/29/97
TELEDYNE RYAN AERONAUTICAL - AUTOLIV ASP, 1AC
NcCORMICK SELPM ORDNANCE BRIGHAM CITY FACILITY
3601 UNION RD 250 ANERICAN UAY
P O BOX 6 BREIGHAN CITY, UTAH 84302
HOLLISTER CA 950240006
FoB: ORIGIN
SEE
008786  RELEASE TRUKX  30TH PROX 3
PRICE EFF
DATE
BLANKET 1146482-9501 (24 1.83000 01/01/98
CORD, PROPAGATION 1.93000 0440”98
START DATE:12/29/97 STOP DATE:12/31/99  2.00000 10/01/
Orawing Rev:A dated:02/04/97 ECO No:
ECQ No:
REASON: OTHER
NOTE [ THE ﬂiPILIER SHALL USE @S 9000, SECTION I AS ITS
FUNDANENTAL QUALLTY SYSTEN AND AS ANENDED FROM
TINE TO VIRME
NOTE (1 THE SUPPLIER SHALL COMPLY DITH AUTOLIV ASP, 1NC,
SPECLFIC QUALITY REQUIREMEMTS (ASGR AND AST)
NOTE 111 THE PRODUCTION PART APPROVAL PROCESS (PPAP) SHALL
APPLY 1O THIS PURCHCASE ORDERN AND INCLUDE THE
FOLLOWING:
KUt AT RATE

GN 1000 N (ENVIRONNEMTAL STATEMENT:
TOX1C & HAZAROOUS)

ALL AUTOLIV ("cunm TOOLING DRAYINGS /
BLUEPRINTS

CERTIFICATE OF ORIGIN (IF MANUFACTURED OR USING
NON-US PRODUCT)

MOTE 1V ALL RATERIALS USED IN PART MANUFACTURE SHALL SATISFY
CURRENT GOVERNMEMTAL AND SAFETY CONSTRAINTS ON
RESTRICTED, TOXIC AND WAZARDOUS RATERIALS; AS VELL
AS ENVIRONMENTAL, ELECTRICAL AND ELECTRONAGNETLC
CONSIDERATIONS APPLICABLE TO THE COUNTRY OF
MANUFACTURE AND SALE.

NOTE V CONTACT OME OF TRE FOLLOWING FOR SHIPPING INSTRUCTIONS

COLLECT



12:20 P.05

Jun 30 '99

Fax:408-637-1376

IinAsFloU EAL UFELLE

1752
000000003
12/29/97
TELEDYNE RYAN AERONAUTICAL AUTOLIV ASP, INC
MCCORNICK SELPM ORDNANCE BRIGHAN CITY FACILLTY
3601 UNION RD 250 ARERICAN WAY
P 0 BOX 6 BRIGHAN CITY, UTAM 84302
HOLLISTER CA 95024-0006
FOB: ORIGIN
SEE
008786  RELEASE TRUCK  30TH PROX

NOTE V1

NOTE V11

NOTE Y11}
MOTE IX

BUYER : GARY SCOVILL

4

PRICE EFF
DATE

(801) 629-9070 - RODULE FACILITY

(801) 625-8623 - OGDEN FACILITY

(L35) 734~6842 ~ BRIGHAN CITY FACILITY
(435) 471-3010 — PROMONTORY FACILITY
(801) 625-7737 - MORTH OGDEN FACILITY
(801) 620-80346 - CUSHION MFG FACILITY

AUTOLIV ASP, INC.'S TERMS AND CONDITIONS (REV. 1/98) AKD
AUTOLIV A3P, INC.'S ADDENDUA TO PURCHASE ORDER TERFS AND
ANO CONDLTIONS CELECTRORIC DATA INTERCHANGE TERRS AND
COMDITIONS (RBV, 1/98) ARE INCORPORATED BY REFERENCE
HEREIN. A CoOPY SAID TERNS AND CONDITIONS HAS BEEN
PROVIDED TO SUPPLIER OR 1$ ATVACHED. ADDITIONAL COPlES
ARE AVAILABLE UPON REQUEST.

AUTOLIV ASP INC,'S SPECLAL PURCHASE OROER TERNS AND
CONDITIONS (CRITICAL COMPOMENTS) (REV. 1/98) SHALL ALSO
APPLY TO THIS CONTRACT.

SALES TAX CLAUSE 1 APPLLES.

AUTOLIY ASP, INC. TO FURNLSH PACKAGING MATERIAL

COLLECT



June 18, 1999

Dear Valued Employee:

As previously announced, Teledyne Industries, Inc. has agreed to sell the
McCormick Selph Ordnance Business unit (the “Business”) to McCormick Selph, Inc., an affiliate
of J.F. Lehman Equity Investors I, L.P. in connection with this transaction, the Purchaser has
agreed to make an offer of employment to all salaried and hourly employees of the Business.

As we work toward the closing of this transaction and a smooth and orderly
transition, the Purchaser has requested that each McCormick Selph employee authorize the
release of his or her personnel file to the Purchaser.

Please indicate your consent to the release of your personnel file by signing below
and returning the signed letter to my Executive Assistant, Angie Filice, by Friday, June 25, 1999.
Please feel free to make a copy for your records. Your cooperation and assistance with this
matter is greatly appreciated.

Please contact me should you have any questions concerning this request.

Sincerely,

Gerry McCartha

Vice President & General Manager
The undersigned hereby consents
to the release of his or her personnel
file to the Purchaser.

Sign name here:

Print name here:

Date:

PI-409722.01

] %
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DO NOT RECORD

DOCUMENT NO.

STATEMENT OF DOCUMENTARY TRANSFER TAX DUE AND
REQUEST THAT AMOUNT OF TAX NOT BE MADE A PART
OF THE PERMANENT RECORD IN THE OFFICE OF THE COUNTY RECORDER

To:  County Recorder:

Request is hereby made in accordance with Section 11932 of the Revenue & Taxation Code that
the amount of tax shall be shown on this statement which shall be affixed to the document by the
recorder after the record is made and before the original is returned as specified in Section 27321
of the Government Code.

Teledyne Industries, Inc.
(Name of grantor)

and
McCormick Selph, Inc.
Property described in the accompanying document is located in

() City of
& Unincorporated Area

The amount of tax due on the accompanying document is § 12,788.60 (City & County)

& Computed on full value of property conveyed, or

O Computed on full value less liens and encumbrances remaining thereon at time of sale.

Executive Vice President,
TELEDYNE INDUSTRIES, INC. Finance and Administration

and Chief Financial Officer
By: 4,\ /))77,-4 Title

ﬁignature of declaraﬂ or agent determining tax-firm name

PI-398506.01
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__YEAR
1998 Withholding Exemption Certificate for —CALEQMIACANM —
CCH Real Estate Sale (For use by sellers of California real estate) 590-RE
File this form with your withholding agent or buyer. bosntsame N/A
Seller's name
TELEDYNE INDUSTRIES, INC.
Seller's address (number and street) Seller's daytime telephons number
2049 Century Park East
_C"Y State i'n'r?a
Los Angeles, California 90067-3101

Read the following carefully and check the box that applies to the seller:
O Certificate of Residency - Individuals:
| am a resident of California and reside at the address shown above. Ses instructions for the definition of » resident.

(O Certificate of Principal Residence - Individuals:
The Cafifomnia real property located at

qualifies as my principal residence within the meaning of Internal Revenue Code Section 1034. See instructions for tha definition of a principal residence

¢ Corporations:

The above-named corporation has a permanent place of business in Cafifornia at the address shown above or is qualified to do business in California.
Ses instructions for the definition of a permanent place of business.

O Partnerships:

The above-named entity is a partnership and the recorded title to the property is in the name of the partnership. The partnership will file a Califomia retum to
report the sale and will withhold on foreign and domestic nonresident partners when required.

O Limited Liability Companies (LLCs):

The above-named entity is an LLC and the recorded title to the property is in the name of the LLC. The LLC will file a California return to report the sale and
will withhold on foreign and domestic nonresident members when required.

(O Tax-Exempt Entity or Nonprofit Organizations:
The above-named entity is exempt from tax under California or federal law.

O Irrevocable Trust:

At least one trustee of the above-named imevocable trust is 8 Cafifornia rasident. Tha trust will file a California fiduciary retum reporting tha sale and will withhold
on foreign and domestic nonresident beneficiaries when required.

O Certificate of Residency of Deceased Person — Estate:

| am the executor of the above-named person’s estate. Thae decedent was a Cafifornia resident at the time of death. The estate will file a California fiduciary
return reporting the sale and will withhold on foreign and domestic nonresident beneficiaries.

(O Bank:
The above-named entity is a bank or a bank acting as a fiduciary for a trust.

CERTIFICATE: Pizase complete and sign balow.

Under penalties of perjury, | hereby certify that the information provided herein is, to the best of my knowledge, true and correct.
Hf conditions change, | will promptly inform the withholding agent.

Seller's name and title {type or prin) T ELEDYNE INDUSTRIES, INC.

Sefler's social security number, Cafifornia corporation number, FEIN or CaBfornia Secretary of State file umber 95-2316679

{noTE: Failure to provide your identification number will render this certificate void.)
TELEDYNE INDUSTRIES, INC.

Seller's signature By 2 Y2~ Tile_Exec. V.P. Date ;]]4,’_1_(,_ 1999
V )74 , its

For Privacy Act Notice, see form FT9 1131 (individuals only).

8js@01!.doc

P1-398890.01
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OWNER’S AFFIDAVIT AND GAP INDEMNITY AGREEMENT

Commitment No. 113492DP

NYLS No.: 103269-CA

Premises: 3601 Union Road, Hollister, CA 95023 (San Benito County)

Underwriter: First American Title Insurance Company (“Title Insurer”)

State of .
. Erwd

County of NICALM v

¥

Srec s e Py
1. The undersigned serves as the duly appointed __ 0* of Teledyne Industries, Inc., a
California corporation (“Owner”). After due inquiry, I have knowledge of the facts stated herein
and am fully authorized and qualified to make this affidavit.

2. Owner acquired title to the real property (the “Premises”) described in the deeds set forth
in numbered paragraph 1 of Exhibit A, attached hereto and made a part hereof, pursuant to such
deeds.

3. The Premises are free from all unrecorded leases and tenancies created by the Owner
except as set forth in numbered paragraph 2 on Exhibit A (the “Lease”). The Lease contains no
options to purchase or rights of first refusal.

4. Owner is in sole possession of the Premises, except where there are tenants in occupancy
under the Lease.

5. Except as appears in the Commitment No. 113492DF dated June 14, 1999 issued by the
Title Insurer with respect to the Premises, there are no Federal tax claims or tax liens against the
Premises as a result of federal tax liability of the Owner.

6. All applicable municipal, county and state real property taxes and assessments with respect
to the Premises and all utility charges with respect the Premises are paid through_the date of
closing, except such municipal, county and state real property taxes and assessments and utility
charges which are subject to proration between the Owner and the purchaser of the Premises.

7. No proceedings in bankruptcy, receivership, assignment for the benefit of creditors or
other insolvency proceedings have been instituted by or against Owner within the last 10 years.

8. The Owner is in good standing in the State of California as a corporation formed under
the laws of the State of California with the charter of the Owner being in full force and effect and
no proceeding is pending in the State of California seeking the dissolution of the Owner. All
entity taxes, due and owing as of the date of this Affidavit and payable to the State of California
by the Owner, such as license taxes, state franchise taxes and all other applicable entity taxes,
have been paid in full.

P1-397988.02



of ™
9. No workfhas been performed or materials furnished within the last 123 days for repair or
construction of any additions, alterations or improvements to the Premises and there are no
unpaid bills for labor or materials. Owner has received no written notice that any third party has
filed or intends to file a mechanic’s lien or building contract relating to the Premises other than
shown in the Commitment.

10.  Owner agrees that in consideration of Title Insurer issuing its policy effective as of the
date closing occurs, without taking exception therein of matters which may arise as a result of
actions or failures to act by the Owner by municipal, county and state real property taxes and
assessments and all utility charges, and which matters may constitute encumbrances on or affect
said title, Owner agrees to promptly defend, remove, bond or otherwise dispose of any
encumbrance, lien, or objectionable matter of title which may arise or be filed, as the case may be,
against the Premises as a result of such actions or failures to act by the Owner, municipal, county
and state real property taxes and assessments and all utility charges, and to hold harmless and
indemnify Title Insurer against all expenses, costs and attorneys’ fees which may arise out of
Owner’s failure to so remove, bond, or otherwise dispose of any said liens, encumbrances or
objectionable matters.

11.  This affidavit and gap indemnity agreement is made to induce Title Insurer to issue policy

of title insurance relating to the Premises, knowing that Title Insurer will rely on the statements
made herein.

TELEDYNE INDUSTRIES, INC.
a California corporation

we gl Wy

\Tam L. Mu.r'dy
Executive Viee PrtfiJefr‘}' Finance and
TITLE: At_JMagurtrg:[j vn _and - C‘h:e_p Financi'a | oféicer _

Sworn to before me on

3 ﬁ / Notarial Seal
‘ day of 4 1999. Vicki L. Baker. Notary Public
Pittsburgh, Allegheny County

My Commission Expires Nov. 8, 1999

M % 84 ’é 4 Member, Pennsylvania Association of Notaries

Notary Public /




EXHIBIT A

Description of the Premises

The Premises consists of approximately 273 acres in an unincorporated area situated in
San Benito County, California, as described more particularly by the Corporation Grant
Deed of approximately 253 acres recorded with the San Benito County Recorder by
Teledyne Industries, Inc., a California corporation, on October 23, 1990 at instrument
number 90-09166 and in the Partnership Grant Deed of approximately 20 acres recorded
with the San Benito County Recorder by Teledyne Industries, Inc., a California
corporation on September 4, 1992 at instrument number 92-08561.

The Premises described above is subject to a Grazing Rights Agreement dated as of May
1, 1998 by and between Teledyne Ryan Aeronautical, McCormick Selph Ordnance and
Hazel Indart.



NON-FOREIGN STATUS AFFIDAVIT

To inform MCCORMICK SELPH, INC., a California corporation ("Transferec"), that
withholding of tax under Section 1445 of the Internal Revenue Code of 1954, as amended (the
"Code"), will not be required upon the transfer of certain real property to Transferee by
TELEDYNE INDUSTRIES, INC., a California corporation ("Iransferor"), the undersigned
hereby certifies the following on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or
foreign estate (as those terms are defined in the Code and the Income Tax Regulations
promulgated thereunder);

2. Transferor's U.S. employer identification number is 95-2316679;

3. Transferor's office address is 2049 Century Park East, Los Angeles, California
90067-3101

Transferor understands that this Certification may be disclosed to the Internal Revenue
Service by Transferee, and that false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalty of perjury, I declare that I have examined this Certification, and to the best
of my knowledge and belief it is true, correct and complete; and I further declare that I have
authority to sign this document on behalf of Transferor.

Date: July /6, 1999.
"TRANSFEROR":

TELEDYNE INDUSTRIES, INC., a California
corporation

By: 9L/
d

Namez James L. Murdy

Its: Exec. Vice President, Finance and

Administrati and Chief Financial
By: ihﬁ £ % Officer
Name:

Its:




TELEDYNE INDUSTRIES, INC.

CERTIFICATE TO FIRST AMERICAN TITLE INSURANCE COMPANY

I, Melanie S. Cibik, an Assistant Secretary of Teledyne Industries, Inc., a
California corporation (the “Corporation), do hereby certify that “Attachment A” contains a true

and complete copy of the Articles of Incorporation, as amended to date, of the Corporation

IN WITNESS WHEREOQF, I have hereunto set my hand and the seal of this
Corporation on this e day of July, 1999

- : MMMJ CLZL/{

Melanie S. Cibik
Assistant Secretary

ATL: 12000.1



DEPARTMENT OF STATE

To all whom these presents shall come, Greetings:

I, FRANK M. JORDAN, Secretary of State of the State of California, bereby
certify:

That the annexed transcript has been compared with the RECORD on file in
my office, of which it purports to be a copy, and that the same is full, true and
correct.

In testimony whereof, I, FRANK M. JORDAN,
Secretary of State, bave hereunto caused the Great
Seal of the State of California to be
affixed and my name subscribed, at
the City of Sacramento, in the State
of California,
this

SEP 1 81364

‘UZWL [ga T—

Secretary of State

Assistant Sccretary of State

Attachment A




. FRLED
Los Angeles County
SEP 22 1964
Office of County Clerk
Corporation Div. EE”V[)
: ARTICLES OF INCORPORATION [E?F?EBEEEJ
In thy E
OF ety 19
. ate of Coyy, Z,:fs,q,.
TELEDYNE ASSOCIATES, INC. fRAyy M. Jono,: 8 1954
B ) S
Y JAMEs g efﬁggso[ Statg!
ONE: The name of the corporation is: Depur,
TELEDYNE ASSOCIATES, INC,
TWO: The purposes for which this corporation

is formed are:

(a) The primary business in which this corporation
lintends initially to engage 1s the design, manufacture
and sale of mechanical, electrical and electronic';nstru—
ments, systems and other equipment, components thereof,
and accessories attendant thereto.

(b) To become a partner (either general or
limited or both) and to enter into agreements of partnership
with one or more persons or corporations for the purpose
of carrying on any business whatsoever which this corpora-
tion may deem proper or convenient in connection with any
of the purposes herein set forth or otherwise, or which
may be calculated difectly or indirectly, to promote the
interests of this corporation or to enhance the value of
its property or business.

(e) To engage in any activity and/or business
which is lawful under the laws of the State of California.
; THREE: The County in the State of California where
?he principal office for tﬁe’%ransaction of the business of
this corporation is to be located is Los Angeles County.

FOUR: Thig orpnration is suthorized to issud ouly
one class of shares of stock; the total number of saild
shares 1s two hundred fifty (250); the aggregate par value
of all of sald shares shall be Twenty-five Thousand
($25,000.00) Dollars; the par value of each of said shares

shail be One Hundred ($100.00) Dollars.



FIVE: The number of Directors of this corporation
shall be three (3).
The names‘and addresses of the persons who

are appointed to act as the first Directors of this

corporation are:
Name Address

Edmund M. Kaufman 9171 Wilshire Boulevard
Beverly Hills, Californila

Irwin G, Barnet 9171 Wilshire Boulevard
‘ Beverly Hills, California

Noreen Fillipon 9171 Wilshire Boulevard
Beverly Hills, California

IN WITNESS WHEREOF, for the purposes of forming this

‘corporation under the laws of the State of California, the
undersigned, constituting the incorporators of this corpora-

tion, including the persons named herelnabove as the first
Directors of this corporation, have executed these Articles

of Incorporation this 8th day of September, 196€4.

Edmund M. Kaufman

v: {' # /Ja;’ M__— | S —

Irwin G. Barnet

Noreén Fill#pon

STATE OF CALIFORNIA ss
COUNTY OF LOS ANGELES )

On this 8th day of September, 19€4, before me, the
undersigned, Notary Public in and for said County and State re-
siding therein, duly commissioned and sworn, personally appeared
EDMUND M. KAUFMAN, IRWIN G. BARNET and ' NOREEN FILLIPON, known
to me to be the persons whose names are subscribed to the

foregoling Articles of Incorporation, and acknowledged to me that
they executed the same.

WITNESS my hand and official seal.

%ﬁ«& /\4{.4’"

Y'V Publiec 4n =273 for eaid
County and-State

/@u‘ SEAL)
My Commission Explroi ¥ 7 / 7('5




DEPARTMENT OF STATE

To all whom these presents shall come, Greetings:

I, FRANKM. JORDAN, Sec;'etary of State of the State of California, bhereby
certify: '

That the annexed transcript has been compared with the RECORD on file in
my office, of which it purports to be a copy, and that the same is full, true and

correct.

In testimony whereof, I, FRANK M. JORDAN,
Secretary of State, have hereunto caused the Great
! Seal of the State of California to be
affixed and my name subscribed, at
the City of Sacramento, in the State
of California, '

this . NOV.12 1964 ..

J.caa»ﬂ. nlmer

Secretary of State

St Al

Assistant Secretary of State

.._,:""m»mw.-«-*
TR AL v v
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~ CERTIFICATE OF AMENDMENT OF R~ Noy 1 o Sogs ot sy,
{\N‘”MENT Fil F\:' ARTICLES OF INCORPORATION L quf'\’f?w o
s courty OF ‘ ”’chwa
’ TRLEDYNE ASSOCIATES, INC °WW~°°ﬂqoﬂ%b
NOV19 1964 ELEDY " .

OrriCE OFf F COUNTY lCLERK
CORPORATION PN+ myz NDERSTGNED,, Henry E. Singleton and Robert W.

Johnson, certify that they now are and at all times'herein
mentioned have been the duly elected and acting President

and Assistant Secretary, respectively, of TELEDYNE ASSOCIATES,
INC., a California corporation, and that:

1. At a Specilal Meeting of the Board of Directors of
the corporation dulj held on.November 6, 19€4, at Hawthorne,
California, the following resolution was duly adopted:

RESOLVED, that Article ONE of the Articles of Incorpora-
tion of this corporation be amended to read as follows:

"ONE: The name of the corporation is:
TELEDYNE»INDUSTRIES, INC."

RESOLVED, FURTHER, that said amendment is adopted and
approved.

2. That the shareholders of this corporation have
consented in writing to the adoption of said amendment, a copy
of which Consent is attached hereto and made a part of this
Certificate, and that

FXXXXMAYXX the total number of shares of the corporation
entitled to vote on or consent to the adoption of such amendment
is ten (10) shares Common Stock, par value $1.00, and the
attached Consent has been executed by the shareholder owning

and holding all of said ten (10) shares.

We and each of us do hereby declare under penalty of perjury that the

foregoing 1 ...ae and Guiiacc al wi-Lhal- this declaration was executed on
November 6, 1964 at Hawthorne, California.
TN 8/Henry E. Singleton

‘Henry E. Singleton, President of
‘Teledyne Associates, Inc.

s/Rcbert W, Johnson

- . Robert W. Johnson, Assistant
Secretary of Teledyne Assoclates, Inc.

B0 S FRS
AN S |

s oy
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WRITTEN CONSENT OF SHAREHOLDERS TO
AMENDMENT OF ARTICLES OF INCORPORATION
- OF

TELEDYNE ASSOCIATES, INC,

WHEREAS, the Board of Directors of Teledyne Associates,
Inc., a California corporation, at a Special Meeting held
at Hawthorne, California on November 6, 1964, duly adopted
and approved the following résqlution amending the Articles
of Incorporation:

RESOLVED, that Article ONE of the Articles of Incorpora-
tion of this corporation be amended to read as féilows:

"ONE: The name of the corporation is:

TELEDYNE INDUSTRIES, INC."
RESOLVED, FURTHER, that saild amendment is adopted and

approved.

NOW, THEREFORE, the undersigned shareholder, the owner
and holder of ten (10) shares of Common Stock, par value $1.00
of Teledyne Associates, Inc., does hereby adopt, approve and
consent to the foregoing Amendment of Articles and has hereunto

signed its name, and following its name, written the date of

signing.

TELEDYNE, INC.

By s/Henry E. Singleton

Henry E. Singleton, President =N %a%e

»*
-



SELLER’S CERTIFICATE

Pursuant to Section 9.1(e) of that certain Amended and Restated Asset Purchase and Sale
Agreement dated as of May 17, 1999, as amended (the “Agreement”), between Teledyne
Industries, Inc. (the “Seller”) and McCormick Selph, Inc., as the assignee of J.F. Lehman Equity
Investors I, L.P. (the “Purchaser”), the Seller hereby certifies to the Purchaser as follows:

(1) The representations and warranties set forth in Section 4 of the Agreement are true and
correct in all material respects at and as of the Closing Date;

(2) The Seller has performed and complied with all of its covenants under the Agreement in all
material respects through the Closing Date;

(3) There is not any action, suit or proceeding pending or threatened before any Governmental
Entity or before any arbitrator wherein an unfavorable injunction, judgment, order, decree,
ruling or charge would (i) prevent consummation of any of the transactions contemplated by
the Agreement or any Ancillary Agreement, or (ii) cause any of the transactions contemplated
by the Agreement or any Ancillary Agreement to be rescinded following consummation; and

(4) All applicable waiting periods (and any extension thereof) under the Hart-Scott-Rodino Act
have expired or have otherwise been terminated without the objection of the relevant federal
authorities.

Capitalized terms used in this certificate without definition have the meanings ascribed to
such terms in the Agreement.

WITNESS the due execution hereof as of July _\_(,_, 1999.

Teledyne Industries, Inc.

By (L " DY~y

&! L. Murdy V4
ecutive Vice President, Finance and

Administration and Chief Financial Officer

P1-399067.01



J.F. LEHMAN EQUITY INVESTORS ], L.P.

CLOSING CERTIFICATE

This Closing Certificate of J.F. LEHMAN EQUITY INVESTORS I, L.P., a Delaware
limited partnership ("JFLEI"), is delivered pursuant to Section 9.2(d) of the Amended and
Restated Asset Purchase and Sale Agreement dated as of May 17, 1999 (as amended, the
"Purchase Agreement"), by and between Teledyne Industries, Inc., a California corporation (the
"Seller") and JFLEI, pursuant to which JFLEI has agreed to purchase substantially all of the
assets used by the McCormick Selph Ordnance business unit of the Teledyne Ryan Aeronautical
Division of the Seller in the manufacture and distribution of advanced controlled pyrotechnic
components and systems for the aerospace industry and automotive safety products for use in
connection with airbags and seat belt safety systems. Capitalized terms used but not defined
herein shall have the meanings ascribed to such terms in the Purchase Agreement.

The undersigned certifies that he is a duly elected, qualified and acting Managing
Member of JFL Investors, L.L.C., the sole General Partner of JFLEI and, solely in such capacity,
hereby further certifies as follows:

1. The representations and warranties set forth in Section 5 of the Purchase
Agreement are true in all material respects at and as of the Closing Date.

2. JFLEI has performed and complied with all of its covenants under the Purchase
Agreement in all material respects through the Closing.

3. There is not any action, suit or proceeding pending or threatened before any
Governmental Entity or before any arbitrator wherein an unfavorable injunction, judgment, order,
decree, ruling or charge would (i) prevent the consummation of any of the transactions
contemplated by the Purchase Agreement or any Ancillary Agreement or (ii) cause any of the
transaction contemplated by the Purchase Agreement or any Ancillary Agreement to be rescinded
following consummation.

LC991930039



IN WITNESS WHEREQF, the undersigned has exedqied this Closing Certificate
as of July 16, 1999.

Managing Member

LC991930039



SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION
I BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 18th day of September 19 64

TELEDYNE INDUSTRIES, INC.

became incorporated under the laws of the State of California by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said corporation
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which
terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not suspended on
the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal standing in the
State of California, and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of
the State of California this day of

July 12, 1999

Secretary of State

OSP 99 20988

SEC/STATE FORM CE-3112 {REV. 8/93)



SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

I, BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 17th day of June 19 99

MCCORMICK SELPH, INC.

became incorporated under the laws of the State of California by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said corporation
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which
terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not suspended on
the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal standing in the
State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of
the State of California this day of

July 13, 1999

Secretary of State

SEC/STATE FORM CE-$12 (REV, 9/93)




CERTIFICATION

1, Melanie S. Cibik, hereby certify that I am an Assistant Secretary of Teledyne
Industries, Inc., a California corporation (the “Company”), and that the following is a true and
correct copy of excerpts of resolutions duly adopted by the Board of Directors, of said
corporation by action taken as of January 4, 1999, which resolutions remain in full force and

effect as of the date of this certification:

WHEREAS, the Board of Directors has determined that the sale of
substantially all of the assets (the “Assets™) of McCormick Selph
Ordnance Unit, a business unit (the “Business Unit”) of the
Corporation’s Teledyne Ryan Aeronautical division, is in the best
interests of the Corporation and its stockholder;

NOW, THEREFORE, BE IT RESOLVED, that the President and
Chief Executive Officer, the Executive Vice President, Finance
and Administration and Chief Financial Officer and the Senior
Vice President, General Counsel and Secretary of the Corporation
be, and each of them hereby is, authorized and empowered to
cause the sale of the Assets of the Business Unit upon such terms
and conditions as they or any of them shall deem advisable and in
the best interests of the Corporation; and

RESOLVED FURTHER, that said officers of the Corporation are
hereby authorized and empowered to enter into such agreements as
they or any of them shall deem necessary or desirable to carry out
the sale of the Assets, and to consummate such sale, for and on
behalf of the Corporation and in its name, upon such terms and
conditions as they or any of them shall deem advisable and in the
best interests of the Corporation, such determination to be
conclusively evidenced by the execution and delivery of such
agreements by said officers or by the persons authorized by said
officers to execute such agreements pursuant to the following
resolution; and

RESOLVED FURTHER, that the proper officers of the
Corporation are hereby authorized and empowered to take or cause
to be taken all such other actions and to execute and deliver all
such other instruments and documents, for and on behalf of the
Corporation and in its name, as they or any of them shall deem

ATI: 18479



necessary or advisable to carry into effect the purposes of the
foregoing resolutions, including without limitation any filings and
actions required by the Hart-Scott-Rodino Antitrust Improvements
Act of 1976.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of

the said Teledyne Industries, Inc., this 29" day of June, 1999.

./ i .

( Whelrisd ct 4
Melanie S. Cibik
Assistant Secretary

(Corporate Seal)

ATI: 18479
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e e TELEDYNE

Counsel - Corporate and Securilies INCORPORATED

1000 Six PPG Ploce

Pinsburgh, PA 152225479

Phone: 412.395.2791
July 7, 1999 Fox. 412.394.3010

melaniescibik@eledyne.com
VIA FACSIMILE AND AIRBORNE
Mr. Donald Glickman
J.F. Lehman Equity Investors I, L. P.
c/o J.F. Lehman &Company
450 Park Avenue, Sixth Floor
New York, NY 10022

Re: Mc Cormick Selph Ordinance Unit Disposition -
Wire Instructions

Dear Don:

In anticipation of a July 16, 1999 closing, the wire instructions for payments to
Teledyne Industries, Inc. under the Amended and Restated Asset Purchase and Sale
Agreement dated as of May 17, 1999, are as follows:

Mellon Bank, NA
Pittsburgh, PA

Routing Number: 043000261

For credit to: Teledyne, Inc.
Account Number: 034-0777

If you have any questions, please call me at (412) 395-2791,

Melanie S. Cibik

cc: J. L. Murdy
R. S. Park
Kenneth M. Doran

ATL 185112



1oL 14, 1399 21 0PMpupaq A T | LAW DEPARTHENT PGH N0.0178 P, 3/8

BB s, st it ; .*menvus

odOlUHnlndil INCONPOLATS®
oy

w . i mum-
. o T fex 4123042042

y . - Imy13,1999

Autoliv ASP, Inc.

Logal Department

3350 Alrport Road

Opde, UT 84405

Anention:  Richard K. Shimabukuro

Re: Dmmhmpmdmulomwmbuwumwm Ine.,

. Morton Automotive Safety Products and Teledyns Ryan Asronautical,

. MeCommnick Selph Ocdnance Unit, a division of Telsdyns Industies, Inc.,
executed August 17, 1994 and Confidentiality Agreement between Amnliv North
Amuiol. Ing. and Teledyno Industries, Inc. dated Fsbruary 20, 1996 (sach an

“Agreement” and collectively, the “Agrcements”)

Duer Shmbukm'o

Rotemoa is mads'to the nhovo-dumbedAmmu und:rwmhyour consent
to its assigument may be required,

Tolodyne Industries, Ine. ('Teledyns™) has agreed to soll substiatially all of the
aszots and assign cestain labilities of its MeCormick Selph Orénance business unit of its
Teledyns Ryan Asrcasutical division, including its Hollisier, California facility, The Purchaser
will be & newly formied California corperstion o be known as MoCermick Salph, Ino., and '
affiliated with J.F, Lehman Bquity Investors I, L.P., s Deleware limited partnership. J.F. Lehman
& Company, bouhdmeYaknchddyutmmuqultyﬁmdlnwmmm '
sezopace, cagineeying sod manufacturing industries.. The transaction is wmmly schodulodw
olonononboﬂmwu 1999 (the “Closing Dats™). _

OnthoClomle.Tolodyuwlllunznllloﬂun;huwndtntmuhm
Agroements to Puschaser and Purchaser will asswme oll of Teledyne's ob o:;smdnm-
. Agresments. mmmummm«mtmmﬂx oledyne for all
puwposes under the Agresmants,

Teledyns Wmmwulmmmem mdmhnieal resources
to fulfill the obligations mmwm Teledyne guarantoss the perfbmanse by
" Purchaser of the Agresznents through December 31, 1999 and will be liable for direct damages
ralated to sny material defialt or breach by the Purchaser of the Agresments fhrough - .
-December 31, 1999,inuehuumb;ecmth¢m.eudmmmdhminu¢mofmh

Agreement.

2'd , WOvS:68 66, v1 N
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‘Autolivy ASP, Inc. -
July 13, 1999
_ Page2

Pluucanﬂmmumcanmlifommdeﬁectmmmm
‘consent to assignment of the Agresments 1o the Purchaser by having an authorised person sign
and return this letter by July 14, 1999, by facsimile transmission to my attsntion with your
nnm:nymedwpthwbym Myﬂwmﬂommbcu(du)swﬁow My addross
{s noted abave.

. Ploase call Melatds Cbik % (412) 3952791 with & nqy quudou. Thank you for
your attzation to this matter.

Administration and Chief Financial Officer

CONFIRMED AND CONSENTED TO,
intending to be logally bound:

- AUTOLIV ASP, INC. (succossor o
Morton Intemnstional, Inc.)

By: W) ‘ _ )
Title: _}éa...'.., O teras?
Dats:__7/r#/79

€°d " HIpS:68 66, T NI
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e SR ALIECHENY
and Chiof Finonciel Offear . . '. INCORIOIATED
' 1000 5u MO Fos
M 18222
Mhone; 412.304.2820
Pax 412,394.2842
s July 13,1999
Aintoliv ASP, Ins.
rLegal Department
JSSDMW
Ogden, UT 84403 -

Attention: - Richard K. Shimabukuro

Re: “Lead RDC and Tin RDC - Purebase Ordar No. 1752 (Change Order Ne, 3)
dated June 29, 1999, Made With Teledyno Industries, Inc.’s MeConnick
Selph Ordnance Business Unit, Hollnt«. Californin Fucility (the
"Purchase Ordar”)

Dear Mr. Shimabukuro:

mlamdnomnbove-dmn'bedmrchm Ordcrundu whmhyom
conlcnt to its uaxpmm may be required.

Telodyne Industries, Inc. ("Teledyne') has lsmd to sell substantially all of the
.assets and assign oextajn Habllities of its MeCormick Selph Ordnanos business unit of its
Teledyno Rysn Asrenautical division, including its Hollistee, California facility, The Purchager
will be a newly formed Californis corperation to be knows-as McConmick Selph, Inc., and
* affiliated with J.F, Lehmagn Equity [avestots 1, L.P., ¢ Delawars limited pmhp J.F. Lehman

. &Campuv. locsted in New York sud Virginia, is 8 private equity fund investing in the
acTospacs, engineering and manufacturing industries. Themndcnhmﬂyuheduledto
closs on ot sbout JuLy 15, 1999 (the "Closing Date”). -

OnmCloungDm,Teledmwmmlgxmoﬁuhghmomlimmtlnthe
" Purchuse Order to Purchaser and Purchaser will sssume all of Teledyne's obligations. under the -
.. Purchase Order. From and after the Closing, the Purchaser will take the place of Teledyne foz all
purposes under the Purchase Order.

Teledynenpmenuthu?mhuuwm mvemmmmmn Tesauroas
to fulfill the obligaticns under the Purchass Order. Telodyne guarsutess ths performance by
‘Purchaser of the Putebase Ordar through Desember 31, 1999udmllboktbleﬁrdmd
muuwmmymuwam“mwmmuormmommm

" December 31, 1999, In sach case ubjnttomtm. uendmm and limitations ofﬁu?uschue

v'd ) WSS:60 65, pT S
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Au!oliv ASP) lnc-
July 13, 1999
Page2

" Pluuconﬁm!hnﬂu?unhmmwumfnnfom and eﬂ’ectmdmdscmyom
consent to assignment ofﬁacPurahmOxdamm:hmbyhlm an authorized person sign
.ond return this letter by July 14, 1999, by faceimile transmission to my sttention with your
originally signed copy o fouow bymﬂ. My facaimile numbaer is (412) m-som My address

is noted :bove
. . Pleass eall Melanie Cibik at (412) 395-279] with any qnnnons Thank you for
. your attention to this matter, °
Sincarely, ‘
TELEDYNE INDUSTRIES, INC.
ames L. Murdy
Bxecutive Vice President, Finance and.
Administration and cmﬁmmu Officer
CONI'IRM:ED AND CONSENTED TO.
hnmdmg to ba logally bound: .
Autoliv ASP, Inc

Tttle' /M Co tansel
Date: ?/6/17

s$'d o WISS:60 66, Y L
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Esssutive Vice Prasidany, Finance end Adminliretien . : _ . ' '

ondChﬂH:uHOlw - . ; . In'El&.tE'Danvu;nu
mosumﬁ-
Pdiurgh, M 13222
Phane: 412.304.2620

: Fom: 412.394.2842
CJuy13,1999

Autoliv ASP, Inc. - e

Legal Departmant |

3350.Airport Rd. -

A i HACN - Purchase Order No. 1309 (Changs Order No. 4) dated
May 28, 1999 Made with Teledyns Industriss, Ins.'s MeCormick Selph
Ordnance Busineas Unit, Hollistes, Calllbxnhhdmy (the “Purchass
Order”)

Dear Mr. Shimabukuro:

Reforence is made to the above-doscribed Agreement under which your consent to its
assignment may be required,

Telodyne Industries, Inc. ("Toledyne®) has agreed to sell substantially all of the assets and
assign certain lisbilities of its MeCormick Selph Ordnance business ualt of its Teledyns Ryan
Acronautical division, including its Hollister, California facility. The Purchaser will be a newly -
formed California corporation to be known as McCormick Selph, Inc., and affitinted with
1F. Lehman Bquity Investors I, L.P., s Delawars limited partnership. J.F. Lohman & Company,
located in New York and Vizginia, is ;mvuqmwnmdmwm;mm aspospice,

* engineezing and manufyeturing industries. The tm:mdon mﬂwuhndﬂodwolmcncr
about July 18; 1999 (the “Cloning Datc").

Ontthlo-lngbm. Tdudyncwulungnnuoﬁuﬁshmoudhminm?mhm
.Order to Purcheser and Purchaser will assume all of Teledyns's obligations uader the Purchase
Order. From and after the Closing, the Purchaser will take the placs of Teledyne for all purpases
under the Purchase Order. i

Tdodymupmmutbu?mhnerwﬂlhawnuﬁnmdmdtuhmulrmb
fulflll the ebligations undar the Purchase Order. Teledyns gusrantess the penformance by
Purchaser of the Purchase Order through December 31, 1999 and will be liable for direct
dxmagés telated to tny matesial default or breach by Purcheser of the Purchase Order through
g:aubarsl. 1999, hmhemmbjwtothom,cnndiﬂwmdlmxmofﬁmm

or

9°d * WISS:68 66 PT MU
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Autoliv ASP, Inc.
July 13, 1998

Page 2

Plcase confirm (bat the Purchass Order is in fall force and effsct and indicate your
consens to assignment of the Purchase Order to Purchaser by having an authorised person sign
and return thix letter by July 14, 1999, by fecsiraile transmission to my attention with your
originally signcd copy to follow by mail. My facsimile rumber is (412) 394-8010. My uldnu
isnotednbove

“Pleass call Molanie Cibik at (412) 395-2791 with any q\mtlou Thask you for your
sttention to-this matter,

Sineerely,
TBLEDYNE INDUSTRIES, INC.

urdy
kﬂuﬂw Vice Pnnden!. Finance and
Adn_ﬂnhm‘hou and Chief Finanoia! Officer

com AND CONSP.NTED TO,
imnding to be logtlly bound: -

'Auwhv ASP,

%—M

o 'r‘tl" /h- o dv M
oue_ /4[5

Z°d : WI9S:68 66. T ML
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NOVATION AGREEMENT

Teledyne Industries, Inc. (“Transferor”), a corporation duly organized and existing under
the laws of the state of California; McCormick Selph, Inc. (“Transferee”), a corporation duly
organized and existing under the laws of the state of California; and Lockheed Martin
Corporation, Missiles and Fire Control — Dallas (formerly Lockheed Martin Vought Systems)
hereinafter, “Lockheed Martin™) enter into this Agreement as of [July 16, 1999].

() THEPARTIES AGREE TO THE FOLLOWING FACTS:

(1)  Lockheed Martin has entered into certain purchase orders with the
Transferor, as set forth in Attachment A. The term “the purchase orders,” as used in this
Agreement, means the purchase orders set forth in Attachment A.

(2)  Asof[July 16, 1999], the Transferor has transferred to the Transferee
substantially all the assets of the Transferor’s McComick Selph Ordnance Business unit of its
Teledyne Ryan Aeronautical division by virtue of an Amended and Restated Asset Purchase and
Sale Agreement between the Transferor and the Transferee dated as of May 17, 1999, as
amended.,

(3)  The Transferee has acquired substantially all the assets of the Transferor’s
McCommick Selph Ordnance Business unit of its Teledyne Ryan Aeronautical division by virtue of
the above transfer.

(4)  The Transferee has assumed all obligations and liabilities of the Transferor
under the purchase orders by virtue of the above transfer.

(5)  The Transferee is in a position to fully perform all obligations that may
exist under the purchase orders.

(6)  Itis consistent with Lockheed Martin’s interest to recognize the Transferee
as the successor party to the purchase orders. '

(7)  Bvidence of the above transfer has been provided to Lockheed Martin.

(b) IN CONSIDERATION OF THESE FACTS, THE PARTIES AGREE THAT BY
THIS AGREEMENT '

(1)  The Transferor confirms the transfer to the Transferee.

(2)  The Transferee agrees to be bound by and to perform each purchase order
in accordance with the conditions contained in the purchase order. The Transferee also assumes
all obligations and liabilities of, and all claims against, the Transferor under each such purchase
order as if the Transferee were the original party to the purchase order.

P1-398018.03



(3)  The Transferee ratifies all previous actions taken in accordance with the
terms of the purchase orders and applicable law by the Tranaferor with respect to the purchase
orders, with ths same force and effect as if the action had been taken by the Transferee.

(4)  Lockheed Martin recognizas the Transferee as the Tranaferor’s successor
in interest in and to the purchase orders. The Transfores by this Agreement becomes entitled to
all rights, titles, and intecests of the Transferor in and to the purchase orders as if the Transferee
were the ariginal party to the purchase orders. Following the effective date of this Agreement,
the term “Seller” as used in the purchage orders, shall refer to the Transferes. -

(5) Except as expressly provided in this Agreement, nothing in it shall be
muamdm@dwmmmm.

(6)  All payments and reimbursements previously made by Locitheed Mastin to
the Transferar, and all other previous actions taken by Lockheed Martin under the purchase
orders, shall be considered to have been applied against thoss parts of Lockheed Martin's
obligations under the purchase orders.

(7)  The Transferor and the Transferoe agree that Lockheed Martin ix not
obligated to pay or reimburse either of them for, or otherwise give effect to, any costs, taxes, or
other expenses, or any related increases, directly or indirectly arising out of or resulting from the
transfec or this Agreement, other than those that Lockhead Martin in the sbsence of this transfer
or Agroement wouild have been obligated to pay or reimburss under the terms of the purchase
order. -

(8)  The purchase orders shall remain in full force and effect, except as modified
by this Agreement. Bach party has executed this Agreement as of the day and year first above
written.

(9)  This Agreement may be executed simultaneously in two or more
ocounterparts, any one of which noed not contain the signatures of mare than one party, but all
such counterparts taken together will constitute one and the same sgreement.

Loclkheed Martin Corporation, Teledyne Industries, Inc.
Missiles and ¥ire Contrul - Dallas

_Fgﬁnti Materials & Facﬂﬂ:ieL/o/ - mﬁg

Finance and Administration and

McCormick Selph, Inc. Chief Financial Officer

By ST T

Title——"\D ol Avr— Secac ey




CERTIFICATE
Nssh s\-ﬂ’n""

L MNedune S Gk cerufythallamﬂt[Secrctaryof Telodorr A ko | e
that 77 w0, L . Auwsdqy | who sxgned this Agreement for this corporation, was then és'ew-ﬂ‘wf Vi

‘Pru.éz-;;E Frane ﬁéémw,of s CO non d th tlusAgreemcntwudulys:gnedforandon
béhalf of this oorporanon“B? autho "?its govemning body and within the scope of its corporate

powers.

Witness my hand and the seal of this corporation this __( ¥ "day of A %»)GML 5

1999.

) .

AMAL A - C.vu
Teledyne Industries, Inc.
[CORPORATE SEAL]

CERTIFICATE
I, Kerth Oster , certify that I.am the Secretary of M<Cormuicic Se tph Inc

that _tovss muw7  , who signed this Agreement for this corporation, was then VP <ad

Pyst. Seerebury of t}us corporation; and that this Agreement was duly signed for and on
behalf of this corporation by authority of it govemmg body and within the scope of its corporate
powers,

Witness my hand and the seal of this corporation this _| T day of Avgush |

1999.

s

McCorhtick Sclph,
[CORPORATE SEAL]




CERTIFICATE
. _ Rvnt wportl"wp
L_ D.R.\leie , certify that T am the Secretary of _| gitnezt WM\ -rid)”
that {} (o KawwCpwupes , who signed this Agreement for this corporation, was then V.0~ Mokerie |
PR TA A of this corporation; and that this Agreement was duly signed for and on
behalf of this corporation by authority of its governing body and within the scope of its corporate
powers,

Witness my hand and the seal of this corporation this \Q,‘g’ day of '3/% 5

1999,

trol - Dallas
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NOVATION AGREEMENT

This Agreement is made as of 16 July 1999 between Teledyne Industries, Inc. (the -
“Transferor”), McCormick Selph, Inc., a California corporation (the “Transferee”) and
McDonnell Douglas Corporation (“MDC”), a wholly-owned subsidiary of The Boeing
Company. : -

WITNESSETH:

1.

WHEREAS, on or before the effective date of this Agreement, MDC has authorized or
entered into certain contracts and purchase orders with the Transferor, including but not
limited to those set forth in “Exhibit A attached to this Agreement and incorporated by
reference, and including modifications thereto (the “Contracts”);

WHEREAS, as of 16 July 1999, the Transferor assigned, conveyed, and transferred to the
Transferee certain assets of the Transferor, including the Contracts, by virtue of an
agreement between the Transferor and the Transferee;

WHEREAS, the Transferee, by virtue of said assignment, conveyance and transfer, has
acquired certain assets of the Transferor, including the Contracts;

WHEREAS, by virtue of said assignment, conveyance and transfer, the Transferee has
assumed all the duties, obligations and liabilities of the Transferor under the Contracts;

WHEREAS, the Transferee is in a position fully to perform such duties and obligations as
may exist under the Contracts;

WHEREAS, it is consistent with MDC'’s interest to recognize the Transferee as the
successor party to the Contracts;

WHEREAS, there has been filed with MDC evidence of said assignment, conveyance or
transfer.

NOW, THEREFORE, in consideration of the premises, the parties hereto agree as follows:

1.

Transferor assigns and transfers its rights and obligations under the Contracts to the
Transferee.

The Transferee assumes, agrees to be bound by, and undertakes to perform each term,
covenant, and condition contained in the Contracts. The Transferee further assumes all
obligations and liabilities of, and claims and demands against, the Transferor under the
Contracts, in all respects as if the Transferee were the original party to the Contracts.

P1-404860.01



10.

The Transferee ratifies and confirms all actions heretofore taken by the Transferor with
respect to the Contracts (to the extent such actions were in accordance with the Contracts
and applicable law) with the same force and effect as if the action had been taken by the
Transferee.

MDC consents to the assignment of the Contracts to the Transferee and to the
performance by the Transferee of the Transferor’s obligations thereunder.

Except as expressly provided herein, nothing in this Agreement constitutes a waiver of
any nights of MDC against the Transferor.

MDC agrees to make any payment which hereafter become due under the contracts to the
Transferee, and such payments will relieve MDC of its obligations to the Transferor with
respect to such payments.

The name and address of Seller on the Contracts shall be changed to read:

McCormick Selph, Inc.
P.O. Box 6

3601 Union Rd.

Hollister, CA 95024-0006

Transferor guarantees the performance by Transferee of the Contracts under terms
existing on the date hereof through 30 June 2001 and will be liable for direct damages
related to any material default or breach by Transferee of such Contracts as existing on
the date hereof through 30 June 2001, in each case subject to the terms, conditions and
limitations of such Contracts.

Except as stated above, the Contracts shall remain unchanged and continue in full force
and effect.

The Transferor and Transferee agree that MDC shall not be obligated to pay either of
them for, or otherwise give effect to, any cost, tax or other expense, or increase therein,
directly or indirectly arising out of said assignment or this Agreement, other than those
which MDC, in the absence of said assignment or this Agreement, would have been
obligated to pay or reimburse under the Contracts.



-

11.  Please acknowledge receipt and concurrence by signing below and returning to MDC for

consent signature.

Agreed and Accepted

TRANSFEROR:
Teledyne Industnies, Inc.

James L. Murdy

Executive Uice President, Finance
and Administration and Chief
Financial Officer

CONSENT BY:
McDonnell Douglas Corporation

By:

TypedName:\Bsz M \/o AR

TRANSFEREE:

McCormick Selp y %

Typed Name: KC" O ter

Title: __ Secreta ry
7

%

Title: ()@gmﬂ f___ngﬁur’lgcéwr‘.ﬁ'l,@n/mo-l—ﬂ



E70361
E70364
E80286
E80364

Total

E80064
ES0059
E90095

Total

M80003
M90005

Total

E70351
E80394
E80396
J80885
J90114
190247
J81708

Total

Grand Total

EXHIBIT A

(AV&B Program)
$ 31,430.70

103,536.00
181,630.00

—314,688.00
$631,286.70
(F-15 Program)

§ 66,150.00
236,099.52

—61.580.16
$363,829.68
(F/A-18 Program)

$ 44,940.00
—63.875.52

$108,815.52
(T45TS Program)

$ 94,160.82
145,956.65
103,081.50

930.78
.00
.00
.00

$ 344,594.39

1,448,526.2



The original document has a
tab for this section, but it has
no associated documents.



The original document has a
tab for this section, but it has
no associated documents.



USB! Co. % Pratt & Whitney

PO Box 21212
Kennedy Space Center, Flonga 32815

A United Technologies Company

June 14, 1999

Ms. Melanie S. Cibik

Counsel — Corporate and Securities
Allegheny Teledyne Incorporated
1000 Six PPG Place

Pittsburgh, PA 15222-5479

Subject: CDF — Blanket and/or Resolving Purchase Orders Made with Teledyne
Industries, Inc.'s McCormick Selph Ordnance Business Unit, Hollister,
California Facility (all purchase orders collectively referred to herein

as
the “Purchase Order”) (Includes Job Nos. 7225 and 7226) @_
itial

Reference: Your letter dated June 8. 1999
Dear Ms. Cibik:

USBI Co. (“USBLI™) is in receipt of the referenced letter which requests USBI’s consent
to the assignment of Teledvne Industries. Inc."s (“Teledyne™) rights to and interest in the
above referenced purchase orders to McCormick, Selph Inc. (“McCormick Selph™). Itis
USBI’s understanding that Teledyne desires to assign all its right, title and interest in and
to said purchase orders, and McCormick Selph desires to assume the rights, duties and
obligations under the purchase orders. USBI consents to assignment of the purchase
orders subject to the following:

1. USBI is provided with written notice of the assignment evidencing the effective date

of such assignment, a certificd copy of the instrument of assignment, and suitable
documentary evidence of Teledyne's authority to so assign.

WWMHMMHW
purchase orders. Teledyneshal-remain liable t performed, all the @a—‘
duties and obligations-t nitained in the purchase© e_extent as thaeial

H-{h1s-eonsent-to-assipnment-had-not-beenexecuted:

3. Upon the effective date of the assignment. USBI shall have no further obligation to
Teledyne in connection with the subject purchase orders.

4. Notwithstanding anything to the contrary contained in the purchase orders, or in any
other agreement between the partics hereto. the terms and conditions herein are in



PPN

addition to and a modification of such purchase orders and agreements and are
binding upon the parties hereto.

If you agree with the foregoing, please so indicate by executing the duplicate originals of
this letter and returning one fully executed original to me at the letterhead address.

Sincerely,

%% %ﬂbﬂé¥
arry er, Manager

Procurement

AGREED TO AND ACCEPTED:
TELEDYNE INDUSTRIES. INC.

By LA DUy

Executive Vice Pres%ent,
Finance and Administration
Title: _and Chief Financial Officer

Date: July 14, 1999




. c

KIRKPATRICK & LOCKHART LLP

1500 OLIVER BUILDING
PITTSBURGH, PENNSYLVANIA 15222-2312

TELEPHONE (412) 355-6500
FACSIMILE (412) 355-6501
wwwid.com

DAVID J. GRECCO
(412) 355-8653
GRECCODJ@KL.COM

July 20, 1999

VIA FEDERAL EXPRESS

The Ensign-Bickford Company
660 Hopmeadow Street, P. O. Box 7
Simbsbury, CT 06070

Attention: Leonard J. Mecca
Vice President - Aerospace and Defense R&D

Re:  Patent License Agreement executed May 28, 1997 between The
Ensign-Bickford Company and Teledyne Industries, Inc. (“Teledyne™)
acting by and through its Teledyne Ryan Aeronautical, McCormick Selph
Ordnance Unit in Hollister, California (the “Patent License Agreement”)

Dear Mr. Mecca:

On July 16, 1999 (the “Closing Date™), Teledyne completed the sale of substantially all
of the assets of the McCormick Selph Ordnance business unit in Hollister, California to
McCormick Selph, Inc. (the “transaction”), a newly formed California corporation affiliated with
J.F. Lehman & Company. J.F. Lehman & Company, located in New York and Virginia is a
private equity fund investing in the aerospace engineering and manufacturing industries.

This letter is to provide notification that, pursuant to the terms and conditions of the
transaction, our client, Teledyne, has assigned all of its rights in and obligations under the Patent
License Agreement to McCormick Selph, Inc. effective as ofthe Closing Date. Accordingly,
from and after the Closing Date, McCormick Selph, Inc. is thereby substituted for Teledyne for
all purposes under the Patent License Agreement.

PI-401525.01

PASTAN 17AaDNNICHTINGA LT VT ATV VADY DTTTCRITDAL, WASKITNOYTON
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KIRKPATRICK & LOCKHART LLP

July 20, 1999
Page 2

Please call me or Ben Griffin at McCormick Selph, Inc. (837-637-3731 x243) with any

questions.

Very trul

David J. Grecco
DJG/kmb
cc:  Melanie S. Cibik, Esquire
Charles E. Harris, III, Esquire
Mr. Ben Griffin
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KIRKPATRICK & LOCKHART LLP

1500 OLIVER BUILDING
PITTSBURGH, PENNSYLVANIA 15222-2312

TELEPHONE (412) 355-6500
FACSIMILE (412) 355-6501

DAVID J. GRECCO
(412) 355-8653
GRECCODJ@KL.COM

July 20, 1999

VIA FEDERAL EXPRESS

HPI Safe Systems, Inc.
1204 Distributors Row
Harahan, LA 70123

Attention: James V. Carisella

Re:  Technology Agreement executed December 8, 1998 by and
between Teledyne Industries, Inc. (“Teledyne”) acting by and
through its Teledyne Ryan Aeronautical, McCormick Selph
Ordnance Unit in Hollister, California and HPI Safe Systems, Inc.
(the “Technology Agreement”)

Dear Mr. Carisella:

On July 16, 1999 (the “Closing Date”), Teledyne completed the sale of substantially all
of the assets of the McCormick Selph Ordnance business unit in Hollister, California to
McCormick Selph, Inc. (the “transaction”), a newly formed California corporation affiliated with
J.F. Lehman & Company. J.F. Lehman & Company, located in New York and Virginia is a
private equity fund investing in the aerospace engineering and manufacturing industries.

This letter is to provide notification that, pursuant to the terms and conditions of the
transaction, our client, Teledyne, has assigned all of its rights in and obligations under the
Technology Agreement to McCormick Selph, Inc. effective as of the Closing Date. Accordingly,
from and after the Closing Date, McCormick Selph, Inc. is thereby substituted for Teledyne for
all purposes under the Technology Agreement

P1-401505.01

S smALT TelMETARTTRN S, ST T ATTIICACARTS METETERINATE V100 OISO



. C

KIRKPATRICK & LOCKHART LLP

July 20, 1999
Page 2

Please call me or Ben Griffin at McCormick Selph, Inc. (837-637-3731 x243) with any

questions.
V;W o
David J. Grecc
DJG/kmb

cc:  Melanie S. Cibik, Esquire
Charles E. Harris, III, Esquire
Mr. Ben Griffin
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- KIRKPATRICK & LOCKHART LLP

1500 OLIVER BUILDING
PITTSBURGH, PENNSYLVANIA 15222-2312

TELEPHONE (412) )55-6500
FACSIMILE (412) 355-6501

www.id.com
DAVID J. GRECCO
(412) 355-8653
GRECCODJ@KL.COM
July 19, 1999

VIA FACSIMILE AND FEDERAL EXPRESS

Larry Braddock, Senior Industrial Security Representative .
Defense Security Service

620 Central Avenue

Building 2G, Room 103

Alameda, CA 94501-3801

Re: Changed Condition Notification -
McCormick Selph Facility, Hollister, CA

Dear Mr. Braddock:

Reference is hereby made to that letter dated July 2, 1999 (attached hereto)
regarding Changed Condition Notification at the Teledyne Industries, Inc. (“Teledyne™)
McCormick Selph Ordnance facility in Hollister, California (“Changed Condition Letter”). In
accordance with the Changed Condition Letter, notification is hereby made of the consummation
of the transaction between Teledyne and McCormick Selph, Inc., a California corporation, as
assignee of J.F. Lehman Equity Investors I, L.P., whereby title to the Hollister, California facility
has been transferred to McCormick Selph, Inc. Teledyne’s facility clearance at the McCormick
Selph Ordnance facility in Hollister, California should be terminated effective as of 11:59 p.m.
Eastern daylight savings time on Thursday, July 15, 1999. No other Teledyne facility clearance
should be affected by this transaction.

Very truly yours,

David J. Grecco

DJG/kmb

Attachment

cc: Melanie S. Cibik, Esquire
Mr. Richard Glover

P1-394519.02

BOSTON - HARRISBURG - MIAM1. NEW YORK - PITTSBURGH - WASHINGTON



- KIRKrATRICK & LOCKHART LLP

1500 OLIVER BUILDING
PITTSBURGH, PENNSYLVANIA 15222-2312

TELEPHONE (412) )55-6500
FACSIMILE (412) 355-6501

www.klcom
DAvID J. GRECCO
(412) 355-8653
GRECCODJ@KL.COM
July 2, 1999

VIA FACSIMILE AND OVERNIGHT COURIER

Larry Braddock

Senior Industrial Security Representative
Defense Security Service

620 Central Avenue

Building 2G, Room 103

Alameda, CA 94501-3801

Re: Changed Condition Notification -
McCormick Selph Ordnance Business Unit Facility, Hollister, CA

Dear Mr. Braddock:

On behalf of our client, Teledyne Industries, Inc. (“Teledyne™), and as per our
telephone conversation on June 30, 1999, notification of termination of the facility clearance
(“FCL”) at the McCormick Selph Ordnance business unit facility in Hollister, California (the
“MSO Hollister Facility”) of Teledyne’s Ryan Aeronautical division is hereby made, effective
upon the closing of the transaction described below. This termination notification concerns only
the MSO Hollister Facility. All other FCLs of Teledyne and its affiliates are unaffected by this
transaction. ~

As discussed, Teledyne has agreed to sell substantially all of the assets and assign
certain liabilities of the McCormick Selph Ordnance business unit of Teledyne’s Ryan
Aeronautical division, including its Hollister, California facility. The Purchaser will be a newly
formed California corporation known as McCormick Selph, Inc. and affiliated with J.F. Lehman
Equity Investors I, L.P., a Delaware limited partnership. J.F. Lehman & Company, located in
New York and Virginia, is a private equity fund investing in aerospace, engineering and
manufacturing industries. The transaction is curently expected to close on or about
July 16, 1999.

Also, as discussed, the McCormick Selph Ordnance business unit is not currently
a party to any contract or proposal involving classified information that is dependent upon

facility clearance. We understand from our conversation that because the McCormick Selph
Ordnance business unit is not presently a party to any contract or proposal involving classified

P1-395073.01

BOSTON - HARRISBURG - MIAAL . NEW YORK - PITTSBURGH - WASHINGTON
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KIRKPATRICK & LOCKHART LLP

Larry Braddock

Senior Industrial Security Representative
July 2, 1999

Page 2

information, there is no customer notification required for FCL purposes with respect to the
consummation of the transaction.

Because the exact date of closing of the transaction may change, Teledyne will
advise you separately in writing when the closing of the transaction occurs. Until your receipt of
such supplemental notification, we understand that Teledyne’s FCL with respect to the MSO
Hollister Facility will remain in full force and effect. &

Please contact me at 412-355-8653 if I can provide any further information
conceming this matter.

Very truly yours,

Y.

Dawvid J. Grecco

DJG:cs

cc: Melanie S. Cibik, Esquire
Charles E. Harris, I, Esquire
Mr. Richard Glover
Kenneth M. Doran, Esquire
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McCormick Selph, Inc.
3601 Union Road

P.O. Box 8

Hollister, CA 85024-0006
Phone: 408.637.3731

Fax: 408.637.5494

July 16, 1999

Mr. Larry Braddock

Senior Industrial Security Representative
Defense Security Service

4580 EnCanto Way

San Jose, CA 95135

Re: anged Condition Notificatio
Teledyne Ryan Aeronautical
McCommick Selph Ordnance Business Unit Facility, Hollister, CA
Final Notification of Sale

Dear Mr. Braddock:

As previously discussed, Teledyne Industries finalized the sale of the McCormick Selph
Ordnance Business Unit, Hollister facility, of the Teledyne Ryan Aeronautical division on
Friday, July 16, 1999. Effective Friday, July 16, 1999, the Hollister facility will be McCormick
Selph, Inc., a California Corporation affiliated with J.F. Lehman Equity Investor | LP, a
Delaware limited partnership. McCormick Selph's, Inc. parent company is McCormick Selph
Holding, Inc. a Delaware corporation whose major stockholder is the J.F. Lehman Equity Fund 1
LP, as previously noted.

Per your memorandum of 9 July 1999, McCormick Selph, Inc. is aware that our current site
security clearance is administratively terminated effective 16 July 1999. Mr. Geoff Amold will
begin the DD 312 closure of all personal security clearances on Monday, 18 July 1999 in
preparation for your anticipated visit to execute the formal collection of our DD 414.

Please contact me at 831-637-3731, x218 or Mr. Amold at x301 if either of us can provide any
further information concemning this matter, or in planning your formal site security closure visit.

Respectfully.

Calss e

Richard B. Glover
Director, Technical Resources
McCormick Selph, Inc.

cc:  Louis N. Mintz
¥ David J. Grecco, Esquire
Melanie S. Cibik, Esquire
Geoff Amold
Gerry McCartha

RG99-057



SCOTT E. WESTWOOD
Senior Aforney - Environmental & General Business

June 21, 1999

VIA FACSIMILE AND CERTIFIED MAIL
RETURN RECEIPT REQUESTED

J.F. Lehman Equity Investors I, L.P.
c/o J.F. Lehman & Company

450 Park Avenue, Sixth Floor

New York, New York 10022

Attn: Donald Glickman

Re: Attached Notices

M
N

Sale and Purchase of McCormick Selph Ordnance

Dear Mr. Glickman:

ALLEGHENY
TELEDYNE

INCORPORATED

1000 Six PPG Place
Pittsburgh, PA 15222.5479
Phone: 412.394.2992
Fax: 412.394.3010

On behalf of Teledyne Industries, Inc. and in accordance with California Health &
Safety Code § 25359.7(a), recently re-enacted into law by California Senate Bill 47 (“SB47”),
and 22 Cal. Code Reg. §66264.12(c), please find the attached notices. If you have any questions

concerning these, please do not hesitate to contact me.
- — P

Yours very truly,

e

Scott E. Westwood

SEW;djs

cc: Daisy Lee, California DTSC (w/attachments)

ATI: 18327



bce: Melanie S. Cibik, Esq. (w/attachments)
Charles F. Martin, McCormick Selph Ordnance (w/attachments)
Alan Bick, Esq., Gibson, Dunn & Crutcher LLP (w/attachments)
Rick Dworek, Esq., Kirkpatrick & Lockhart LLP (w/attachments)



NOTICE TO J.F. LEHMAN EQUITY INVESTORS I, L.P. AND
McCORMICK SELPH, INC.
IN ACCORDANCE WITH 22 CAL. CODE. REG. § 66264.12(c)

In accordance with 22 Cal. Code Reg. § 66264.12(c), Teledyne Industries Inc., the
owner and seller of the permitted hazardous waste treatment facility located at 3601 Union Road,
Hollister, California 95024 (“Seller”), and Teledyne McCormick Selph Ordnance, an affiliate of
Seller and operator of said facility, hereby notifies J.F. Lehman Equity Investors I, L.P. and
McCormick Selph, Inc., the purchaser of said facility (“Purchaser”), that upon taking ownership
of said facility, Purchaser must comply with the requirements set forth in (1) Seller’s Hazardous
Waste Facility Permit, No. CAD009220898, a copy of which has been provided to Purchaser, (2)
Chapter 14, Division 4.5 of Title 22 of the California Code of Regulations, titled Standards for
Owners and Operators of Hazardous Waste Transfer, Treatment, Storage and Disposal Facilities,
and (3) Chapter 20, Division 4.5 of Title 22 of the California Code of Regulations, titled The

Hazardous Waste Permit Program.



NOTICE TO J.F. LEHMAN EQUITY INVESTORS I, L.P.
AND McCORMICK SELPH, INC.
IN ACCORDANCE WITH CAL. HEALTH & SAFETY CODE § 25359.7(a)

In accordance with California Heath & Safety Code § 25359.7(a), Teledyne
Industries, Inc., the owner and seller of nonresidential real property located at 3601 Union Road,
Hollister, California 95024 (“Seller”) hereby notifies J.F. Lehman Equity Investors I, L.P. and
McCormick Selph, Inc., the purchaser of said real property (‘“Purchaser”), that a release of
hazardous substances has come to be located on and/or beneath the real property.

To the best of Seller’s knowledge and belief, a summary of any and all releases of
hazardous substances on or beneath the real property has been documented in Schedule 4.14 of

the Amended and Restated Asset Purchase and Sale Agreement, and all documents in Seller’s

possession concerning such releases have been provided to Purchaser.



21 July 1999
C-0799-116

VIA REGISTERED MAIL
RETURN RECEIPT REQUESTED

Mr. William J. Lowell

Director of Office of Defense Trade Controls

Department of State

SA-6, 2™ Floor

Washington, DC 20522-0602

Re:

Notification of Acquisition per 22 CFR 122.4

Reference: ODTC Applicant Code 0702-6643

Dear Mr. Lowell:

In accordance with 22 CFR 122, Teledyne Ryan Aeronautical, McCormick Selph
Ordnance (TRA/MSO) formally advises the Office of Defense Trade Controls (ODTC) that
McCormick Selph, Inc. purchased substantially all assets of TRA/MSO effective 15 July 1999.
TRA had previously notified ODTC of the proposed acquisition on 8 July 1999.

In accordance with 22 CFR 122.4(c) the following information is provided:

L.

P1-409808.01

The closure of the sale of Teledyne Ryan Aeronautical, McCormick Selph
Ordnance by McCormick Selph, Inc. occurred at 11:59 p.m. on 15 July
1999.

The acquisition of TRA/MSO by McCormick Selph, Inc. was completed
in an asset purchase transaction.

The acquisition does not include any subsidiaries, joint ventures, etc., of
TRA/MSO.

The registration number for McCormick Selph, Inc. is 0703-13932;
Teledyne Ryan Aeronautical, McCormick Selph Ordnance previous DTC
registration code, 0702-6643 should be cancelled.



Mr. William J. Lowell
August 6, 1999
Page 2

5. A list of open export licenses to be transferred from TRA/MSO to
McCormick Selph, Inc. is at Enclosure A.

6. There are no open Technical Assistance Agreements or Manufacturing
Licensing Agreements to be transferred.

7. TRA/MSO license applications currently pending at ODTC is identified in
Enclosure B. There are no pending Technical Assistance Agreement or
Manufacturing Licensing Agreements to be transferred.

I certify that I am a responsible official empowered by Teledyne Ryan
Aeronautical, McCormick Selph Ordnance to certify the conditions of 22 CFR 122.2 and 22 CFR
122.4.

The information contained in this letter and any enclosures are considered
CONFIDENTIAL BUSINESS INFORMATION.

If you have any questions concerning this letter, please contact Shirley Gould at
831-637-3731, Ext. 242 or the undersigned at Ext. 243.

Very truly yours,

Ben R. Griffin
Empowered Official
Enclosures A/S



ENCLOSURE A

Export Licenses to be transferred from Teledyne Ryan Aeronautical, McCormick
Selph Ordnance Unit (DTC Code 0702-6643) to McCormick Selph, Inc. (DTC Code
0703-13932)

License Type DTC License Number Date Approved
DSP-5 654737 3/15/96
DSP-5 672169 7/19/96
DSP-5 698744 6/16/97
DSP-5 672169 7/19/96
DSP-5 654739 2/7/96
DSP-5 680194 8/29/96
DSP-5 728832 4/14/98
DSP-5 749189 12/14/98
DSP-5 758354 3/16/03
DSP-5 762041 6/8/99
DSP-5 674188 7/3/96
DSP-5 762039 5/17/99
DSP-5 734764 5/6/98
DSP-5 746194 9/15/98
DSP-5 756086 2/5/99
DSP-5 756087 2/5/99
DSP-5 756083 2/5/99
DSP-5 756085 2/5/99
DSP-5 748015 12/22/98
DSP-5 762040 5/21/99

Pl-.ac



ENCLOSURE B

Export Licenses pending at DTC to be transferred from McCormick Selph
Ordnance Unit of the Ryan Aeronautical Division of Teledyne Industries, Inc.(DTC Code
0702-6643) to McCormick Selph, Inc. (DTC Code 0703-13932)

License Type = = DITC Number

DSP-119 023938
DSP-5 758353
DSP-5 758482

DSP-5 767798
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McCoRMICK SELPH, INC.
3601 Union Road
Hollister, CA 950223
(831) 637-3731

June 28, 1999

Mr. William Lowell
Director, Office of Defense Trade Controls (PM/DTC)
Room 200, SA-6

Department of State
Washington, DC 20522-0602

Dear Mr. Lowell:

In compliance with 22 CF R. Sections 122.2(b)(1) and (b)(2), I hereby state that [ am an _

anthorized senior officer of McCormick Selph, Inc. Furthermore, I state that:

Neither the intending registrant, chief executive officer, president, any vice president,
other senior officer or officials (e.g., comptroller, treasurer, general counsel) nor any member of
the board of directors:

(1)  has ever been indicted for or convicted of violating any of the U.S. criminal
statutes enumerated in 22 C.F.R. Section 120.27; or

(ii)  isineligible to contract with, or to receive a license or other approval to import
defense articles or defense services from, or to receive an export license or other approval from,
any agency of the U.S. Government.

In accordance with 22 C.F.R. Section 122.2(b)(2), I state that McCormick Selph, Inc. is
neither owned nor controlled by foreign persons (as defined in 22 CF R. Section 120.16).

ra2
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Mr. William Lowell
Page 2

Please note that Teledyne Ryan Acronautical, McCormick Seiph Ordnance (TRA/MSO)
is currently registered as a strategic business unit of Teledyne Ryan Aeronautical, San Diego,
under their registration code 0702-6643. '

The assets of TRA/MSO are to be sold to McCormick Selph, Inc., a California
corporation and the applicant herein, which will need to operate with a new registration code.
The 0702-6643 registration code will remain with Teledyne Ryan Acronautical, San Diego.

7~\_, 7
Louis N. Mintz ~
Vice President, Treasurer and
Assistant Secretary of
McCormick Selph, Inc.

LC991750.1192+

pa3
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Continuation Sheet for Block 7 - Principal Executive Officers

Date and Social
Name Position Place Security Home Address Citizenship
Glickman, Donald P. President
Oster, Keith Vice President and
Secretary
Mintz, Louis N. Vice President,
Treasurer and
Assistant Secretary

LC991750121



Item 8.

Category

é?

ATTACHMENT

U.S. Munitions List articles manufactured and/or exported, or defense

services provided.

Commodity
Pyro Initiation System Time Delay
Tee Connector

Initiator Handle
Retainer

(FCDC) Flexible Confined Detonating Cord

(SMDC) Shielded Mild Detonating Cord
Adaptor, Detonator

(FLSC) Flexible Linear Shaped Charge
Backup Strip

Canopy Removal Systems

Gas Initiator

Canopy Fracturing Cord
Charge Holder

Firing Arming Mechanism
(WCA) WindowCutting Assembly
Interconnecting Line

Pressure Cartridge

Mating Connector

Electrical Detonator

Cord Assembly

Hivelite Transfer Line

Pin Puller Explosive Actusted
Thruster Explosive Actuated
(LSCA) Linear Shaped Charge Assembly
Cables

Manifold

Initiator Transfer

(MDC) Mild Detonating Cord
Cartridge, Explosive

System for Sled Test

Union Connectors

Donor Transfer

(TBI) Thru Bulkhead Initiators
Detonator Cartridge

Safe and Arm

Explosive Bolt

Harness Assembly

Drogue FLSC Severance

SUS Tube

Seal

Ferrule Manifold

Initiator Interdictor
Output/Input Line

Time Delays

0.4 Second Delsy Initiator
Selector Valve

Purchasing U.S. Government

U.S. Army

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy/NASA
US. Air Foree

U.S. Air Foree

U.S. Air Force

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy/Air Force
U.S. Navy/Air Foree
U.S. Navy/Air Force
U.S. Air Foree

U.S. Navy/Army
U.S. Navy/Air Force
U.S. Navy/Air Foree
U.S. Navy/Air Force
U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy/Air Force
U.S. Air Force

U.S. Air Foree

U.S. Air Force

U.S. Navy/Air Force
U.S. Navy

U.S. Navy

U.S. Navy

U.S. Air Force

U.S. Air Force

U.S. Navy

U.S. Navy

U.S. Navy

US. Navy

U.S. Nsvy

U.S. Navy

U.S. Navy

U.S. Navy

U.S. Navy



ATTACHMENT (Continued)

Commodity Purchasing U.S. Gov

Drogue Cutter Severance U.S. Navy

Rapid Deflagrating Cord U.S. Navy
Transfer Booster U.S. Army
Crimped Charge U.S. Army
Electric Detonator US. Army
Percussion Primer U.S. Navy
TECHNICAL DATA

Canopy Removal/Interseat Sequencing System  U.S. Navy/NASA
Canopy Fracturing System, AH-1 Helicopter U.S. Navy/Army

Pyrotechnic Initiation System

U.S. Army
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of \ page(s) has

been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

JUN 191338

Secretary of State

a 0sP 38 ‘382



ARTICLES OF INCORPORATION JNIT

fILL JONES. SSCREVARY CF STATE

OF
McCORMICK SELPH, INC.

One: The name of this Corporation is:
McCommick Selph, Inc.

Two: The purpose of this Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
California other than the banking business, the trust company business or the practice of a
profession permitted to be incorporated by the California Corporations Code.

Three: The name in the State of California of this Corporation's initial
agent for service of process in accordance with subdivision (b) of Section 1502 of the
General Corporation Law is:

National Registered Agents, Inc.

Four: The Corporation is authorized to issue only one class of shares of
stock; and the total number of shares which this Corporation is authorized to issue is One
Thousand (1,000).

Five: The liability of the directors of this Corporation for monetary
damages shall be eliminated to the fullest extent permissible under California law.

Six: The Corporation is authorized to provide indemnification of its
agents (as such term is defined in Section 317 of the California General Corporation Law)
to the fullest extent permissible under California law.

DATED: June 17, 1999 C%"/ 0&/

Kay alsh, Incorporator

FA991680.064
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United States Department of State

Bureau of Political-Military Affairs
Office of Defense Trade Controls

Washington, D.C. 20520-0602

Thursday, July 15, 1999

Louis Mintz, Vice President
MCCORMICK SELPH, INC.
3601 Unlon Road
HOLLISTER, CA 95023

Dear Registrant:

We have completed the processing of your registration application. Your new PM/
DTC Code is: 070313932. The first four digits of the code are the month and year
of expiration of your registration.

Please distribute this code to officials of your organization (to include divisions
and subsidlaries) empowered by you to submit license applications to this office.

License applications received after the expiration date of your registration will be
retumed to you without action.

If you have any questions regarding your registration, please call Deloris Kinard,
Reglstrar, at (703)812-2570 or (703)875-6644, and select the “Registration” option 3,
on the telephone menu, or send a fax to (703)875-5663.

Sincerely,
Pﬁl;ip S. Rhoads )
Chief

Compliance Enforcament Branch



L.

McCORMICK SELPH, INC.
3601 Union Road
Hollister, CA 950223
(831) 637-3731

July 15, 1999

Delores Kinard

Office of Defense Trade Controls (PM/DTC)
Room 200, SA-6

Department of State

Washington, DC 20522-0602

Fax: (703) 875-5663

Dear Ms. Kinard:

On behalf of McCormick Selph, Inc., it is our understanding that tghe DSP-9 Application
filed by McCormick Selph, Inc., dated June 28, 1999 (a copy of which is attached hereto), has
been approved by the Office of Defense Trade Controls and a registration code has been issued.

As receipt of this registration code is critical to McCormick Selph, Inc. in connection
with various transactions closing today and tomorrow, we ask that you immediately fax the new
registration code for McCormick Selph, Inc. to the following person:

Mark S. Lahive
Gibson, Dunn & Crutcher
Fax: 212-351-4035 and (213) 229-6694.

As this matter is of the utmost importance to McCormick Selph, Inc., your immediate - -
attention to this matter would be greatly appreciated.

Louis N. Mintz - Vice President, Treasurer and
Assistant Secretary of McCormick Selph, Inc.

LC991750.119/3+
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